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Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

SECTION 1. (INTRODUCTION) 

Paragraph 1 

This Exhibit A.2 (Support Services and Maintenance 
Statement of Work) (sometimes referred to in this 
Exhibit as “this SOW”) is an attachment and addition to 
the Cost Accounting and Decision Support System and 
Services Agreement dated _______________, 20___ 
(the “Agreement”) entered into by and between the 
County of Los Angeles (“County”) and 
_________________ (“Contractor”), and is 
incorporated in the Agreement by reference hereof. In 
the event of conflicting terms between the Agreement 
and this SOW, the terms of the Agreement shall prevail 
and nothing in this SOW shall modify or amend any 
provisions of the Agreement (including all components 
such as Statements of Work, Service Level Agreements, 
Exhibits, etc.) unless such modifications or 
amendments and the provisions of the Agreement 
which they modify or amend are specifically identified 
in this SOW and are Approved. This SOW includes any 
attachments hereto. Any capitalized terms not defined 
in this SOW shall have the meaning as used in the 
Agreement. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

This Exhibit A.2 (Support Services and Maintenance 
Statement of Work) (sometimes referred to in this 
Exhibit as “this SOW”) is an attachment and addition 
to the Cost Accounting and Decision Support System 
and Services Agreement dated _______________, 
20___ (the “Agreement”) entered into by and between 
the County of Los Angeles (“County”) and 
_________________ (“Contractor”), and is 
incorporated in the Agreement by reference hereof. In 
the event of conflicting terms between the Agreement 
and this SOW, the terms of the Agreement shall prevail 
and nothing in this SOW shall modify or amend any 
provisions of the Agreement (including all components 
such as Statements of Work, Service Level Agreements, 
Exhibits, etc.) unless such modifications or 
amendments and the provisions of the Agreement 
which they modify or amend are specifically identified 
in this SOW and are Approved. This SOW includes any 
attachments hereto. Any capitalized terms not defined 
in this SOW shall have the meaning as used in the 
Agreement. 

SECTION 2. (COST ACCOUNTING AND DECISION SUPPORT SYSTEM) 

Paragraph 1 

 
 
 
 
 
 

This SOW describes the Support, maintenance, and 
operation Services of the CADS System. The 
Deliverables in this SOW may be delivered such that 
Services may occur as to multiple tasks simultaneously. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

This SOW describes the Support, maintenance, and 
operation Services of the CADS System. The 
Deliverables in this SOW may be delivered such that 
Services may occur as to multiple tasks simultaneously. 



County of Los Angeles 
[**] 

3 
 

Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

 

 

 

SECTION 3. (SOW SUMMARY) 

3.1 (SOW Team 
Structure and 

Resources) 

Contractor will provide a Project Staffing and Resource 
Management Plan (as specified under Subtask 1.2 
(Maintain Project Staffing and Resource Management 
Plan) of this SOW). This plan will be utilized to establish 
fully loaded (identification of FTE equivalent or hours for 
all resources by Key Milestone) Contractor resource 
staffing commitments and to detail specific County 
resources that will guide County on how best to allocate 
and deploy staff to this Project. Notwithstanding the 
forgoing, this is a fixed fee engagement and the 
Contractor resources identified in the Project Staffing 
and Resource Management Plan do not limit the 
resources that may be required by Contractor. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Contractor will provide a Project Staffing and Resource 
Management Plan (as specified under Subtask 1.2 
(Maintain Project Staffing and Resource Management 
Plan) of this SOW). This plan will be utilized to establish 
fully loaded (identification of FTE equivalent or hours 
for all resources by Key Milestone) Contractor resource 
staffing commitments and to detail specific County 
resources that will guide County on how best to allocate 
and deploy staff to this Project. Notwithstanding the 
forgoing, this is a fixed fee engagement and the 
Contractor resources identified in the Project Staffing 
and Resource Management Plan do not limit the 
resources that may be required by Contractor. 

3.2 (Critical Success 
Factors) 

A number of factors are deemed critical to overall 
Project success. The Parties acknowledge that the 
following factors are critical to the success of this 
Project:  

Strong Project Management — Effectively managing 
the Services provided under the Agreement to the 
Project Schedule and results to be achieved and 
managing issues, driving decisions, risk, dependencies, 
and resources in a manner to achieve the Project 
Schedule and the results. 

Open Communication and Governance Structure 
Clearly Defined — Good and open communication must 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

A number of factors are deemed critical to overall 
Project success. The Parties acknowledge that the 
following factors are critical to the success of this 
Project:  

Strong Project Management — Effectively managing 
the Services provided under the Agreement to the 
Project Schedule and results to be achieved and 
managing issues, driving decisions, risk, dependencies, 
and resources in a manner to achieve the Project 
Schedule and the results. 

Open Communication and Governance Structure 
Clearly Defined — Good and open communication must 
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Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

be established early. Governance, committee structure, 
and committee members must be defined early. 
Meeting schedules must also be established for the 
length of the Project. 

Executive Leadership Involvement — It is imperative 
that executive leadership from Contractor and County 
be involved in the Project governance and meet at 
regular intervals to discuss the Project’s progress and 
reach agreement on any key decisions that have been 
escalated to their level. 

 

 

 

 

be established early. Governance, committee structure, 
and committee members must be defined early. 
Meeting schedules must also be established for the 
length of the Project. 

Executive Leadership Involvement — It is imperative 
that executive leadership from Contractor and County 
be involved in the Project governance and meet at 
regular intervals to discuss the Project’s progress and 
reach agreement on any key decisions that have been 
escalated to their level. 

3.3 (Schedule) 

Scheduled commencement dates, scheduled 
completion dates, and anticipated durations for tasks 
and subtasks will be developed as part of the Project 
Work Plan in accordance with Exhibit A.1 (Cost 
Accounting and Decision Support System Statement of 
Work), Section 5.1 (Services and Deliverables), Subtask 
1.1 (Develop and Maintain Detailed Project Work Plan), 
and maintained in accordance with Section 5.1 (Services 
and Deliverables), Subtask 1.1 (Maintain Detailed 
Project Work Plan). 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Scheduled commencement dates, scheduled 
completion dates, and anticipated durations for tasks 
and subtasks will be developed as part of the Project 
Work Plan in accordance with Exhibit A.1 (Cost 
Accounting and Decision Support System Statement of 
Work), Section 5.1 (Services and Deliverables), Subtask 
1.1 (Develop and Maintain Detailed Project Work Plan), 
and maintained in accordance with Section 5.1 (Services 
and Deliverables), Subtask 1.1 (Maintain Detailed 
Project Work Plan). 

SECTION 4. (GENERAL RESPONSIBILITIES) 

Paragraph 1 

For the Services provided under this SOW:  

(1) The Services will be performed by Contractor 
on-site, at sites designated by County and off-
site location(s) as agreed by the Parties in 
writing for specific activities.  

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 

For the Services provided under this SOW:  

(1) The Services will be performed by Contractor 
on-site, at sites designated by County and off-
site location(s) as agreed by the Parties in 
writing for specific activities.  
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Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

(2) Contractor will provide designated full-time on-
site key Project leadership members to deliver 
the Services during normal business hours, 8:00 
AM to 5:00 PM, Pacific Time, Monday through 
Friday, except County and Contractor 
recognized holidays, unless otherwise agreed 
by the Parties in writing. Project leadership that 
is not on-site will also be available during 
normal business hours, 8:00 AM to 5:00 PM, 
Pacific Time, unless otherwise agreed by the 
Parties in writing. 

(3) Contractor will utilize a web portal 
implementation methodology, templates, and 
other tools as required to support the efficient 
and cost-effective execution of the Services 
defined in this SOW to the extent the web portal 
is not inconsistent with the Agreement. This 
includes use of Contractor’s knowledge capital 
databases and other repositories of 
Deliverables and intellectual capital from 
previous client experiences. 

(4) Contractor will provide all Services in English. 

proposed revision in the adjacent 
column using “track changes.” 

 

 

 

 

 

 

(2) Contractor will provide designated full-time on-
site key Project leadership members to deliver 
the Services during normal business hours, 8:00 
AM to 5:00 PM, Pacific Time, Monday through 
Friday, except County and Contractor 
recognized holidays, unless otherwise agreed 
by the Parties in writing. Project leadership that 
is not on-site will also be available during 
normal business hours, 8:00 AM to 5:00 PM, 
Pacific Time, unless otherwise agreed by the 
Parties in writing. 

(3) Contractor will utilize a web portal 
implementation methodology, templates, and 
other tools as required to support the efficient 
and cost-effective execution of the Services 
defined in this SOW to the extent the web portal 
is not inconsistent with the Agreement. This 
includes use of Contractor’s knowledge capital 
databases and other repositories of 
Deliverables and intellectual capital from 
previous client experiences. 

(4) Contractor will provide all Services in English. 

4.1 (Contractor 
Project Manager 
Responsibilities) 

Paragraph 1 

Contractor will designate a Contractor Project Manager 
through Final Acceptance to whom all County 
communications may be addressed and who has the 
authority to represent and commit Contractor in 
connection with all aspects of this SOW. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

Contractor will designate a Contractor Project Manager 
through Final Acceptance to whom all County 
communications may be addressed and who has the 
authority to represent and commit Contractor in 
connection with all aspects of this SOW. 
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Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

 

 

4.1 (Contractor 
Project Manager 
Responsibilities) 

Paragraph 2 

The Contractor Project Manager’s obligations include: 

(1) Establish and maintain communications 
through the County SOW Lead and Project 
governance structure; 

(2) Manage the delivery of Services and Service 
Interdependencies; 

(3) Notify County of any Contractor focal point or 
contacts for specific activities or tasks; 

(4) Manage and maintain the Project Work Plan 
that lists, as appropriate, the activities, tasks, 
assignments, Service Interdependencies, Key 
Milestones, and Deliverables, and schedule; 

(5) Measure, track, and evaluate progress against 
the Project Schedule; 

(6) Work with the County SOW Lead to resolve 
deviations, if any, from the Project Schedule;  

(7) Coordinate and manage the activities of 
Contractor Personnel;  

(8) Report to the County SOW Lead problems and 
issues impacting Contractor's provision of the 
Services that require County’s attention and 
resolution; 

(9) Coordinate resolution of all Service issues 
including those raised by the County SOW Lead 
and, as necessary, escalate such issues within 
the Contractor organization; 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

The Contractor Project Manager’s obligations include: 

(1) Establish and maintain communications 
through the County SOW Lead and Project 
governance structure; 

(2) Manage the delivery of Services and Service 
Interdependencies; 

(3) Notify County of any Contractor focal point or 
contacts for specific activities or tasks; 

(4) Manage and maintain the Project Work Plan 
that lists, as appropriate, the activities, tasks, 
assignments, Service Interdependencies, Key 
Milestones, and Deliverables, and schedule; 

(5) Measure, track, and evaluate progress against 
the Project Schedule; 

(6) Work with the County SOW Lead to resolve 
deviations, if any, from the Project Schedule;  

(7) Coordinate and manage the activities of 
Contractor Personnel;  

(8) Report to the County SOW Lead problems and 
issues impacting Contractor's provision of the 
Services that require County’s attention and 
resolution; 

(9) Coordinate resolution of all Service issues 
including those raised by the County SOW Lead 
and, as necessary, escalate such issues within 
the Contractor organization; 
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Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

(10) Administer the Project Control Document with 
the County SOW Lead;  

(11) Conduct regularly scheduled Project Status 
Meetings and prepare weekly Status Reports 
for the Services defined in this SOW; and 

(10) Administer the Project Control Document with 
the County SOW Lead;  

(11) Conduct regularly scheduled Project Status 
Meetings and prepare weekly Status Reports 
for the Services defined in this SOW; and 

4.1 (Contractor 
Project Manager 
Responsibilities) 

Paragraph 3 

Contractor will perform these activities throughout the 
provision of the Services. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Contractor will perform these activities throughout the 
provision of the Services. 

SECTION 4.2. (SPECIFIC COUNTY TASKS) 

4.2.1 (County SOW 
Lead 

Responsibilities) 

Paragraph 1 

The County will assign a lead for this SOW (referred to 
as the “Cost Accounting and Decision Support System 
Lead” or “County SOW Lead”). The County SOW Lead 
will: 

(1) Serve as the primary interface between the 
Contractor Project Manager and County for the 
tasks and Deliverables set forth in this SOW; 

(2) Review this SOW and the responsibilities of both 
County and Contractor with the Contractor 
Project Manager; 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

The County will assign a lead for this SOW (referred to 
as the “Cost Accounting and Decision Support System 
Lead” or “County SOW Lead”). The County SOW Lead 
will: 

(1) Serve as the primary interface between the 
Contractor Project Manager and County for the 
tasks and Deliverables set forth in this SOW; 

(2) Review this SOW and the responsibilities of both 
County and Contractor with the Contractor 
Project Manager; 
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Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

(3) Coordinate, manage, and be responsible for the 
control of the activities of County personnel for 
this SOW; 

(4) Communicate to the Contractor Project Manager 
any changes that may materially affect 
Contractor’s provision of the Services set forth in 
this SOW; 

(5) Coordinate with Contractor Project Manager on 
Contractor’s efforts to resolve problems and 
issues related to the Services set forth in this 
SOW; 

(6) Work with the Contractor Project Manager to 
resolve deviations, if any, from the Project Work 
Plan related to this SOW;  

(7) Coordinate resolution of issues raised by the 
Contractor Project Manager pertaining to this 
SOW and, as necessary, escalate such issues 
within the County organization; 

(8) Serve as the interface between Contractor’s 
Project team and all County departments 
participating in activities for the Services set forth 
in this SOW; 

(9) Notify Contractor of any County focal point or 
contacts for specific activities or tasks related to 
this SOW; 

(10) Ensure that tasks related to this SOW assigned to 
personnel within the County organization will be 
completed according to the timetable in the 
Project Schedule; and 

(11) Participate in selected Project status meetings 
with Contractor Project team members and 

 

 

 

 

(3) Coordinate, manage, and be responsible for the 
control of the activities of County personnel for 
this SOW; 

(4) Communicate to the Contractor Project Manager 
any changes that may materially affect 
Contractor’s provision of the Services set forth in 
this SOW; 

(5) Coordinate with Contractor Project Manager on 
Contractor’s efforts to resolve problems and 
issues related to the Services set forth in this 
SOW; 

(6) Work with the Contractor Project Manager to 
resolve deviations, if any, from the Project Work 
Plan related to this SOW;  

(7) Coordinate resolution of issues raised by the 
Contractor Project Manager pertaining to this 
SOW and, as necessary, escalate such issues 
within the County organization; 

(8) Serve as the interface between Contractor’s 
Project team and all County departments 
participating in activities for the Services set forth 
in this SOW; 

(9) Notify Contractor of any County focal point or 
contacts for specific activities or tasks related to 
this SOW; 

(10) Ensure that tasks related to this SOW assigned to 
personnel within the County organization will be 
completed according to the timetable in the 
Project Schedule; and 

(11) Participate in selected Project status meetings 
with Contractor Project team members and 
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Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

schedule and coordinate attendance and 
participation of County personnel for interviews, 
meetings, and work sessions related to the 
completion of this SOW. 

schedule and coordinate attendance and 
participation of County personnel for interviews, 
meetings, and work sessions related to the 
completion of this SOW. 

4.2.1 (County SOW 
Lead 

Responsibilities) 

Paragraph 2 

County may change the County SOW Lead by providing 
notification to the Contractor Project Manager with an 
introduction and handoff meeting to establish plans for 
a smooth transition. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

County may change the County SOW Lead by providing 
notification to the Contractor Project Manager with an 
introduction and handoff meeting to establish plans for 
a smooth transition. 

4.2.2 (Other County 
Responsibilities) 

Paragraph 1 

County agrees to comply with its responsibilities as 
described in this SOW. Such obligations are to be 
performed at no charge to Contractor. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

County agrees to comply with its responsibilities as 
described in this SOW. Such obligations are to be 
performed at no charge to Contractor. 
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Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

4.2.2 (Other County 
Responsibilities) 

Paragraph 2 

County will: 

(1) Provide County standard and available office 
space, furniture, and access to the internet 
supporting VPN for Contractor Personnel while 
working at County’s facilities; 

(2) Locate the Contractor Personnel in an area near 
County subject matter experts and technical 
personnel, where feasible;  

(3) Provide necessary security badges and clearances 
for Contractor Personnel working at County’s 
facilities; and 

(4) Make available staff with appropriate skills and 
experience to deliver County tasks as specifically 

set forth in this SOW. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

County will: 

(5) Provide County standard and available office 
space, furniture, and access to the internet 
supporting VPN for Contractor Personnel while 
working at County’s facilities; 

(6) Locate the Contractor Personnel in an area near 
County subject matter experts and technical 
personnel, where feasible;  

(7) Provide necessary security badges and clearances 
for Contractor Personnel working at County’s 
facilities; and 

(8) Make available staff with appropriate skills and 
experience to deliver County tasks as specifically 

set forth in this SOW. 

SECTION 5. (SERVICES AND DELIVERABLES) 

5.1 (Services and 
Deliverables 

Summary Table) 

Paragraph 1 

The Services and Deliverables to be provided under this 
SOW are included in the following table and described 
in greater detail in Section 5.4 (Detailed SOW Tasks). 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

The Services and Deliverables to be provided under this 
SOW are included in the following table and described 
in greater detail in Section 5.4 (Detailed SOW Tasks). 
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Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

5.2 (Deliverable 
Development and 
Approval Process) 

Paragraph 1 

This Section Error! Reference source not found. 
specifies a repeating process for developing 
Deliverables for this SOW. Each Deliverable shall be 
developed in accordance with the following 
Contractor’s obligations, which shall be subtasks to each 
individual task: 

(1) All Deliverables must be developed in the form 
and format agreed to by County and Contractor 
using a Deliverables Expectations Document 
(also referred to as a “DED”) Approved by 
County. As each Project Deliverable is 
submitted, Contractor must include a copy of 
the Project DED as the cover sheet. A template 
to be used for each DED during this Project can 
be found in Section Error! Reference source not 
found. (Project Deliverable Expectations 
Document (DED) Template) of this SOW. 

(2) Facilitate events (e.g., workshops, meetings) as 
required for the development of each 
Deliverable.  

(3) Prepare drafts of the Deliverables for County for 
review.  

(4) Compile and incorporate County feedback to 
the draft Deliverable and prepare a revised 
Deliverable. 

(5) Distribute the revised Deliverable to County for 
review; obtain and analyze County feedback as 
above, and repeat if necessary. 

(6) Complete a final version of the Deliverable 
including, prior to distribution for Approval by 
County, validation by Contractor that the 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

This Section Error! Reference source not found. 
specifies a repeating process for developing 
Deliverables for this SOW. Each Deliverable shall be 
developed in accordance with the following 
Contractor’s obligations, which shall be subtasks to each 
individual task: 

(1) All Deliverables must be developed in the form 
and format agreed to by County and Contractor 
using a Deliverables Expectations Document 
(also referred to as a “DED”) Approved by 
County. As each Project Deliverable is 
submitted, Contractor must include a copy of 
the Project DED as the cover sheet. A template 
to be used for each DED during this Project can 
be found in Section Error! Reference source not 
found. (Project Deliverable Expectations 
Document (DED) Template) of this SOW. 

(2) Facilitate events (e.g., workshops, meetings) as 
required for the development of each 
Deliverable.  

(3) Prepare drafts of the Deliverables for County for 
review.  

(4) Compile and incorporate County feedback to 
the draft Deliverable and prepare a revised 
Deliverable. 

(5) Distribute the revised Deliverable to County for 
review; obtain and analyze County feedback as 
above, and repeat if necessary. 

(6) Complete a final version of the Deliverable 
including, prior to distribution for Approval by 
County, validation by Contractor that the 
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Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

Deliverable conforms to the Specifications and 
meets the Acceptance Criteria. 

Deliverable conforms to the Specifications and 
meets the Acceptance Criteria. 

5.3 (Support 
Services) 

Paragraph 1 

For the avoidance of doubt, the Cost Accounting and 
Decision Support System shall be deemed Licensed 
Software under this Agreement, and subject to the 
representations, and warranties as set forth in the 
Agreement. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

For the avoidance of doubt, the Cost Accounting and 
Decision Support System shall be deemed Licensed 
Software under this Agreement, and subject to the 
representations, and warranties as set forth in the 
Agreement. 

5.3 (Support 
Services) 

Paragraph 2 

Support and maintenance for the Cost Accounting and 
Decision Support System will be provided in accordance 
with the Services identified in Task 2 (Maintenance and 
Operations) of this SOW, and the term “Support 
Services” in the Agreement as applied to the Cost 
Accounting and Decision Support System shall refer to 
such Services. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Support and maintenance for the Cost Accounting and 
Decision Support System will be provided in accordance 
with the Services identified in Task 2 (Maintenance and 
Operations) of this SOW, and the term “Support 
Services” in the Agreement as applied to the Cost 
Accounting and Decision Support System shall refer to 
such Services. 
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Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

SECTION 5.4. (DETAILED SOW TASKS) 

Task 1 (Ongoing 
Project 

Management) 

The team members from Contractor, County, and 
external stakeholders will be introduced and their 
specific roles will be described through activities 
including an Ongoing Project Management Session. The 
Cost Accounting and Decision Support System support 
team will be introduced to various Contractor tools and 
methodologies, and Best Practice recommendations 
that will be used throughout this SOW. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

The team members from Contractor, County, and 
external stakeholders will be introduced and their 
specific roles will be described through activities 
including an Ongoing Project Management Session. The 
Cost Accounting and Decision Support System support 
team will be introduced to various Contractor tools and 
methodologies, and Best Practice recommendations 
that will be used throughout this SOW. 

Subtask 1.1 
(Maintain Detailed 
Project Work Plan) 

Contractor will have developed an Initial Project Work 
Plan (PWP) as set forth in Exhibit A.1 (Cost Accounting 
and Decision Support System Statement of Work).  The 
Contractor will maintain the Project Work Plan (PWP) 
throughout the duration of this SOW, including 
incorporating County feedback and continuously 
updating the PWP as necessary. The Contractor will hold 
regular PWP review sessions or incorporate the PWP 
into ongoing project meetings. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Contractor will have developed an Initial Project Work 
Plan (PWP) as set forth in Exhibit A.1 (Cost Accounting 
and Decision Support System Statement of Work).  The 
Contractor will maintain the Project Work Plan (PWP) 
throughout the duration of this SOW, including 
incorporating County feedback and continuously 
updating the PWP as necessary. The Contractor will hold 
regular PWP review sessions or incorporate the PWP 
into ongoing project meetings. 
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Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

Deliverable 1.1 
(Detailed Project 

Work Plan) 

• Updated and maintained Project Work Plan Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

• Updated and maintained Project Work Plan 

Acceptance Criteria 
1.1 

• Updated and maintained Project Work Plan is 
delivered in accordance with the Agreement, 
Specifications and agreed delivery date, and has 
been Approved by County. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

• Updated and maintained Project Work Plan is 
delivered in accordance with the Agreement, 
Specifications and agreed delivery date, and has 
been Approved by County. 

Subtask 1.2 
(Maintain Project 

Staffing and 

Contractor will have created a Project Staffing and 
Resource Management Plan for all project steps for 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

Contractor will have created a Project Staffing and 
Resource Management Plan for all project steps for 



County of Los Angeles 
[**] 

15 
 

Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

Resource 
Management Plan) 

County as set forth in Exhibit A.1 (Cost Accounting and 
Decision Support System Statement of Work). 

Once Approved by County, Contractor will ensure the 
Project Staffing and Resource Management Plan is 
carried out appropriately. Contractor will maintain the 
Project Staffing and Resource Management Plan and 
periodically update it as necessary. 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

County as set forth in Exhibit A.1 (Cost Accounting and 
Decision Support System Statement of Work). 

Once Approved by County, Contractor will ensure the 
Project Staffing and Resource Management Plan is 
carried out appropriately. Contractor will maintain the 
Project Staffing and Resource Management Plan and 
periodically update it as necessary. 

Deliverable 1.2 
(Project Staffing and 

Resource 
Management Plan) 

• Updated Project Resource requirements and 
estimates 

• Updated Project Staffing and Resource 
Management Plan 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

• Updated Project Resource requirements and 
estimates 

• Updated Project Staffing and Resource 
Management Plan 

Acceptance Criteria 
1.2 

• Periodically, the Project Staffing and Resource 
Management Plan is updated as necessary, 
delivered, and Approved by County. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

• Periodically, the Project Staffing and Resource 
Management Plan is updated as necessary, 
delivered, and Approved by County. 
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Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Subtask 1.3 
(Continue Ongoing 

Project 
Management) 

Contractor will conduct ongoing project management 
activities for the duration of the Agreement and will 
provide the following Project Control Documents: 

• Maintain Project Work Plan (set forth in Subtask 
1.1); 

• Coordinate work efforts related to this SOW with 
other Contractor and County initiatives (e.g., EHR 
System Upgrades, Enhancements, etc.); 

• Perform Error Management; 

• Manage and Develop Communications; 

• Perform Risk Management; 

• Manage staffing and resources consistent with the 
Project Staffing and Resource Management Plan 
(developed in Subtask 1.2); 

• Perform Configuration and Technology Change 
Management; 

• Perform Issue Management; 

• Develop Status Reports and Conduct Status 
Meetings; and 

• Maintain the solution architecture document 
consisting of recommended configurations, 
integrations, workflows, and technologies as 
identified. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Contractor will conduct ongoing project management 
activities for the duration of the Agreement and will 
provide the following Project Control Documents: 

• Maintain Project Work Plan (set forth in Subtask 
1.1); 

• Coordinate work efforts related to this SOW with 
other Contractor and County initiatives (e.g., EHR 
System Upgrades, Enhancements, etc.); 

• Perform Error Management; 

• Manage and Develop Communications; 

• Perform Risk Management; 

• Manage staffing and resources consistent with the 
Project Staffing and Resource Management Plan 
(developed in Subtask 1.2); 

• Perform Configuration and Technology Change 
Management; 

• Perform Issue Management; 

• Develop Status Reports and Conduct Status 
Meetings; and 

• Maintain the solution architecture document 
consisting of recommended configurations, 
integrations, workflows, and technologies as 
identified. 
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Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

The Contractor will provide Resources to execute all 
Project Management tasks, functions and activities 
described in Task 1 (Ongoing Project Management 

The Contractor will provide Resources to execute all 
Project Management tasks, functions and activities 
described in Task 1 (Ongoing Project Management 

Deliverable 1.3 
(Ongoing Project 

Management) 

• Bi-weekly status reports, or according to an 
agreed-upon schedule, and as requested by 
stakeholder groups 

• Defined PMO structure in alignment with project 
structure and DHS established governance 

• Updates to Project Control Documents and other 
Project plans 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

• Bi-weekly status reports, or according to an 
agreed-upon schedule, and as requested by 
stakeholder groups 

• Defined PMO structure in alignment with project 
structure and DHS established governance 

• Updates to Project Control Documents and other 
Project plans 

Acceptance Criteria 
1.3 

• Final Project Control Documents and Project 
Management activities address all elements 
described in Subtask 1.3 (Continue Ongoing 
Project Management). 

• Project Control Documents are regularly 
maintained and Approved by County, and include 
clearly defined and explained tasks and subtasks. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

• Final Project Control Documents and Project 
Management activities address all elements 
described in Subtask 1.3 (Continue Ongoing 
Project Management). 

• Project Control Documents are regularly 
maintained and Approved by County, and include 
clearly defined and explained tasks and subtasks. 
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Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

Task 2 (Maintenance 
and Operations) 

Contractor will provide Cost Accounting and Decision 
Support System hosting services, maintenance and 
operations support for the duration of the Agreement 
Term. In addition, Contractor will continuously monitor 
the CADS System and will ensure the Cost Accounting 
and Decision Support System is maintained, tuned, 
configured, and optimized, with all Revisions to the 
Licensed Software installed and implemented, to deliver 
a system that (i) is available to County, (ii) is capable of 
delivering the required reports and data on a timely 
basis to meet the identified reporting requirements, 
and (iii) remains tuned and updated in accordance with 
the Agreement. Contractor also will provide training on 
major Revisions to the CADS System. 

 Contractor will provide Cost Accounting and Decision 
Support System hosting services, maintenance and 
operations support for the duration of the Agreement 
Term. In addition, Contractor will continuously monitor 
the CADS System and will ensure the Cost Accounting 
and Decision Support System is maintained, tuned, 
configured, and optimized, with all Revisions to the 
Licensed Software installed and implemented, to 
deliver a system that (i) is available to County, (ii) is 
capable of delivering the required reports and data on a 
timely basis to meet the identified reporting 
requirements, and (iii) remains tuned and updated in 
accordance with the Agreement. Contractor also will 
provide training on major Revisions to the CADS System. 

Subtask 2.1 (Provide 
Cost Accounting and 

Decision Support 
System Production 

Supports) 

Contractor will provide ongoing Cost Accounting and 
Decision Support System Production Support for the 
duration of the Agreement during the hours of 8:00 AM 
to 5:00 PM Pacific Time as follows: 

• Contractor will provide application monitoring and 
management services, including: 

o Monitoring and managing all Licensed 
Software and Third-Party Products used 
in the Cost Accounting and Decision 
Support System; 

o Proactively and reactively notifying 
County help desk of issues, incidents, and 
problems found by Contractor that affect 
or may affect the Service, and of any 
required County intervention to avoid or 
resolve the issue, incident, or problem; 
and 

o Monitoring and managing changes to 
inbound data. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Contractor will provide ongoing Cost Accounting and 
Decision Support System Production Support for the 
duration of the Agreement during the hours of 8:00 AM 
to 5:00 PM Pacific Time as follows: 

• Contractor will provide application monitoring and 
management services, including: 

o Monitoring and managing all Licensed 
Software and Third-Party Products used 
in the Cost Accounting and Decision 
Support System; 

o Proactively and reactively notifying 
County help desk of issues, incidents, and 
problems found by Contractor that affect 
or may affect the Service, and of any 
required County intervention to avoid or 
resolve the issue, incident, or problem; 
and 

o Monitoring and managing changes to 
inbound data. 
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Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

• Contractor will provide application support for all 
Licensed Software and Third Party Product issues 
and County support requests, including:   

o Integration with the County help desk and 
ticketing system to ensure tracking and 
resolution of tickets routed to Contractor 
team for resolution;  

o Addressing issues escalated from County 
help desk related to Licensed Software 
and Third Party Products; 

o Providing a single point of contact for 
application support issues; 

o Supporting County help desk incident 
resolution as needed; 

o Participating in the process of “hand off” 
from the County help desk to Contractor; 

o Maintaining a record of incidents handed 
off from County help desk; 

o Monitoring County help desk tickets to 
identify patterns and improve services; 

o Electronically documenting resolution 
through an Interface to County’s help 
desk and ticketing system (currently 
Cherwell);  

o Conducting root cause analysis on 
frequently recurring calls on the same 
topic; 

o Providing monthly service reports that 
include: 

▪ Number of service requests; 

▪ Description of issues; 

▪ Root cause analysis; and 

▪ Resolutions implemented. 

• Contractor will provide application support for all 
Licensed Software and Third Party Product issues 
and County support requests, including:   

o Integration with the County help desk 
and ticketing system to ensure tracking 
and resolution of tickets routed to 
Contractor team for resolution;  

o Addressing issues escalated from County 
help desk related to Licensed Software 
and Third Party Products; 

o Providing a single point of contact for 
application support issues; 

o Supporting County help desk incident 
resolution as needed; 

o Participating in the process of “hand off” 
from the County help desk to Contractor; 

o Maintaining a record of incidents handed 
off from County help desk; 

o Monitoring County help desk tickets to 
identify patterns and improve services; 

o Electronically documenting resolution 
through an Interface to County’s help 
desk and ticketing system (currently 
Cherwell);  

o Conducting root cause analysis on 
frequently recurring calls on the same 
topic; 

o Providing monthly service reports that 
include: 

▪ Number of service requests; 

▪ Description of issues; 

▪ Root cause analysis; and 

▪ Resolutions implemented. 
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Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

o Identifying recurring issues, proactively 
recommend solutions, and implement 
based on County’s request; 

o Supporting County in addressing 
recurring issues as needed and agreed 
upon; 

o Developing and maintaining workflow 
documentation. 

• Contractor will provide operations management 
services for the CADS System and its Interfaces, 
including: 

o Monitoring scheduled operations jobs to 
ensure scheduled tasks start and process 
without error; 

o Detection of abnormal conditions or 
alarms; 

o Logging of failed operations jobs and 
corrective action taken; 

o Restarting operations jobs as required; 

o Documenting and reporting operations 
job issues; and 

o Adding and removing operations jobs. 

• Contractor will provide incident/problem 
management and resolution services using a 
structured IT service management methodology, 
including:  

o Response to Contractor or County-
identified incident/problems; 

o Assessment of impact on County 
operations; 

o Triaging; 

o Tracking; 

o Escalation; 

o Identifying recurring issues, proactively 
recommend solutions, and implement 
based on County’s request; 

o Supporting County in addressing 
recurring issues as needed and agreed 
upon; 

o Developing and maintaining workflow 
documentation. 

• Contractor will provide operations management 
services for the CADS System and its Interfaces, 
including: 

o Monitoring scheduled operations jobs to 
ensure scheduled tasks start and process 
without error; 

o Detection of abnormal conditions or 
alarms; 

o Logging of failed operations jobs and 
corrective action taken; 

o Restarting operations jobs as required; 

o Documenting and reporting operations 
job issues; and 

o Adding and removing operations jobs. 

• Contractor will provide incident/problem 
management and resolution services using a 
structured IT service management methodology, 
including:  

o Response to Contractor or County-
identified incident/problems; 

o Assessment of impact on County 
operations; 

o Triaging; 

o Tracking; 

o Escalation; 
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Exhibit A.2.RF (Support Services and Maintenance SOW 
Response Form) 

Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

o Notification; and  

o Resolution. 

• In providing the incident/problem management 
and resolution services, Contractor will:  

o Provide a single point of contact for 
incident reporting, resolution, and 
escalation; 

o Provide multiple channels for problem or 
incident reporting (e.g., online, email, 
telephone) to a single point of contact; 

o Maintain ownership of all problems 
through resolution and closure; 

o Perform root cause analysis on problems;  

o Notify County help desk of incidents or 
problems found by Contractor; 

o Staff operations and provide on-call 
incident and problem management and 
resolution during normal business hours, 
8:00 AM to 5:00 PM, Pacific Time, 
Monday through Friday, except County 
and Contractor recognized holidays, 
unless otherwise agreed by the Parties in 
writing; and 

o Ensure notification and escalation of 
incidents in accordance with the service-
level agreements and Section 9.7 
(Support Services) of the Agreement. 

• Contractor will provide County with a monthly 
report on incident/problem management, 
including: 

o Number of incidents; 

o List of all open problems; 

o Priority of problems; 

o Notification; and  

o Resolution. 

• In providing the incident/problem management 
and resolution services, Contractor will:  

o Provide a single point of contact for 
incident reporting, resolution, and 
escalation; 

o Provide multiple channels for problem or 
incident reporting (e.g., online, email, 
telephone) to a single point of contact; 

o Maintain ownership of all problems 
through resolution and closure; 

o Perform root cause analysis on problems;  

o Notify County help desk of incidents or 
problems found by Contractor; 

o Staff operations and provide on-call 
incident and problem management and 
resolution during normal business hours, 
8:00 AM to 5:00 PM, Pacific Time, 
Monday through Friday, except County 
and Contractor recognized holidays, 
unless otherwise agreed by the Parties in 
writing; and 

o Ensure notification and escalation of 
incidents in accordance with the service-
level agreements and Section 9.7 
(Support Services) of the Agreement. 

• Contractor will provide County with a monthly 
report on incident/problem management, 
including: 

o Number of incidents; 

o List of all open problems; 

o Priority of problems; 
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Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

o Owner of problems; 

o Progress on open problems; 

o Estimated time to resolution of open 
problems; and 

o Root cause analysis for resolved problems 
as requested by County. 

• Contractor will design and implement a formal 
process for managing configuration and 
technology changes made to Licensed Software 
and Third-Party Products, including:  

o Coordination of configuration and 
technology changes with build and 
deployment teams during the Project; 

o Configuration and technology change 
management procedure including 
submission, analysis and prioritization of 
requests; 

o Execution of configuration and 
technology change; and 

o Validation of configuration and 
technology change. 

• Contractor will provide application-specific 
security services based on County guidelines in 
accordance with Exhibit K (Information Security 
Requirements) and Section 20 (Security) of the 
Agreement, including;  

o Providing and maintaining virus 
protection; 

o Monitoring for security errors, 
exceptions, and attempted violations;  

o Reporting security violations to County 
per County policies; and 

o Owner of problems; 

o Progress on open problems; 

o Estimated time to resolution of open 
problems; and 

o Root cause analysis for resolved problems 
as requested by County. 

• Contractor will design and implement a formal 
process for managing configuration and 
technology changes made to Licensed Software 
and Third-Party Products, including:  

o Coordination of configuration and 
technology changes with build and 
deployment teams during the Project; 

o Configuration and technology change 
management procedure including 
submission, analysis and prioritization of 
requests; 

o Execution of configuration and 
technology change; and 

o Validation of configuration and 
technology change. 

• Contractor will provide application-specific 
security services based on County guidelines in 
accordance with Exhibit K (Information Security 
Requirements) and Section 20 (Security) of the 
Agreement, including;  

o Providing and maintaining virus 
protection; 

o Monitoring for security errors, 
exceptions, and attempted violations;  

o Reporting security violations to County 
per County policies; and 
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Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

o Monitoring legal and regulatory 
requirements, conduct compliance 
testing, and provide compliance and 
certification review  

• Contractor will provide Security services in 
compliance with applicable federal, state, County, 
and payor requirements. 

o Monitoring legal and regulatory 
requirements, conduct compliance 
testing, and provide compliance and 
certification review  

• Contractor will provide Security services in 
compliance with applicable federal, state, County, 
and payor requirements. 

Deliverable 2.1 (Cost 
Accounting and 

Decision Support 
System Production 

Support) 

• Cost Accounting and Decision Support System 
Production Support Services provided 

• Monthly report on incident/problem management 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

• Cost Accounting and Decision Support System 
Production Support Services provided 

• Monthly report on incident/problem management 

Acceptance Criteria 
2.1 

• Deliverable addresses all elements described in 
Subtask 2.1(Provide Cost Accounting and Decision 
Support System Production Support). 

• Production Support services are delivered in 
accordance with the Agreement, Specifications 
and agreed delivery date, and has been Approved 
by County. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

• Deliverable addresses all elements described in 
Subtask 2.1(Provide Cost Accounting and Decision 
Support System Production Support). 

• Production Support services are delivered in 
accordance with the Agreement, Specifications 
and agreed delivery date, and has been Approved 
by County. 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

 

 

 

Subtask 2.2 (Conduct 
Service Level 

Monitoring and 
Reporting) 

Contractor will conduct Service Level monitoring and 
reporting in accordance with Exhibit E (Service Levels 
and Performance Standards) of the Agreement. Service 
Level monitoring and reporting will include: 

• Ongoing monitoring of Contractor adherence to 
Service Levels;  

• Any issues that could impact an agreed-upon 
Service Level; 

• Resolution of any root-causes impacting 
Contractor’s ability to meet agreed-upon Service 
Levels; and 

• Providing monthly statistics and management 
reports to County on Service Level attainment. 

• Contractor will conduct calls as needed with 
County to discuss Service Levels and related 
issues. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Contractor will conduct Service Level monitoring and 
reporting in accordance with Exhibit E (Service Levels 
and Performance Standards) of the Agreement. Service 
Level monitoring and reporting will include: 

• Ongoing monitoring of Contractor adherence to 
Service Levels;  

• Any issues that could impact an agreed-upon 
Service Level; 

• Resolution of any root-causes impacting 
Contractor’s ability to meet agreed-upon Service 
Levels; and 

• Providing monthly statistics and management 
reports to County on Service Level attainment. 

• Contractor will conduct calls as needed with 
County to discuss Service Levels and related 
issues. 

Deliverable 2.2 
(Service Level 

Monitoring and 
Reporting) 

• Service Level monitoring and reporting 

• Access to a dashboard report 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

• Service Level monitoring and reporting 

• Access to a dashboard report 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

 

 

Acceptance Criteria 
2.2 

• Service Level monitoring and reporting addresses 
all elements described in Error! Reference source 
not found. (Conduct Service Level Monitoring and 
Reporting). 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

• Service Level monitoring and reporting addresses 
all elements described in Error! Reference source 
not found. (Conduct Service Level Monitoring and 
Reporting). 

Subtask 2.3 (Provide 
Hosting Services) 

Throughout the Term of the Agreement, Contractor will 
provide Hosting Services. 

The Hosting Services will comply with the requirements 
of Exhibit M (Additional Hosting Services Terms and 
Conditions), Exhibit M.1 (Business Continuity 
Guidelines), Exhibit E (Service Levels and Performance 
Standards), Exhibit K (Information Security 
Requirements), the Agreement, and applicable SOWs.  

Contractor will: 

• Provide Hosting Services 

• Operate the Licensed Software and the Hosting 
Services on a 24x7x365 basis; 

• Provide County with access to the Licensed 
Software and Hosting Services over network 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

Throughout the Term of the Agreement, Contractor will 
provide Hosting Services. 

The Hosting Services will comply with the requirements 
of Exhibit M (Additional Hosting Services Terms and 
Conditions), Exhibit M.1 (Business Continuity 
Guidelines), Exhibit E (Service Levels and Performance 
Standards), Exhibit K (Information Security 
Requirements), the Agreement, and applicable SOWs.  

Contractor will: 

• Provide Hosting Services 

• Operate the Licensed Software and the Hosting 
Services on a 24x7x365 basis; 

• Provide County with access to the Licensed 
Software and Hosting Services over network 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

connections from the Hosting Environment on a 
24x7x365 basis; 

• Provide, monitor and maintain Hosting Services 
hardware, software and communications 
infrastructure, including: 

o Physical infrastructure for data center 
(e.g., facility, environment, power); 

o Shared networking and application 
infrastructure; and 

o Computer systems, network equipment 
and Contractor WAN; 

• Provide technical support in the installation of 
network termination devices; and 

• Provide and maintain all Licensed Software, 
Hosting Software, and Third-Party Product licenses 
and sublicenses, and Documentation required to 
provide the Hosting Services. 

 connections from the Hosting Environment on a 
24x7x365 basis; 

• Provide, monitor and maintain Hosting Services 
hardware, software and communications 
infrastructure, including: 

o Physical infrastructure for data center 
(e.g., facility, environment, power); 

o Shared networking and application 
infrastructure; and 

o Computer systems, network equipment 
and Contractor WAN; 

• Provide technical support in the installation of 
network termination devices; and 

• Provide and maintain all Licensed Software, 
Hosting Software, and Third-Party Product licenses 
and sublicenses, and Documentation required to 
provide the Hosting Services. 

Deliverable 2.3 
(Hosting Services) 

• Hosting Services 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

• Hosting Services 
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Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

Acceptance Criteria 
2.3 

• The Hosting Services comply with the 
Specifications. 

• The Hosting Services address all elements 
described in Error! Reference source not found. 
(Provide Hosting Services). 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

• The Hosting Services comply with the 
Specifications. 

• The Hosting Services address all elements 
described in Error! Reference source not found. 
(Provide Hosting Services). 

Subtask 2.4 (Conduct 
Backups and 

Restores) 

Contractor will conduct the backups and restores 
required by Section 3 (Backups) of Exhibit E (Service 
Levels and Performance Standards), including: 

• Regular backups of all County Data  

• Regular backups of raw data and algorithms in the 
Cost Accounting and Decision Support System; 

• Backup validation. 

Contractor will conduct meetings as needed with 
County to discuss backup and restore activities and 
related issues. 

Contractor will provide County with monthly reports as 
needed certifying successful backup validation. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Contractor will conduct the backups and restores 
required by Section 3 (Backups) of Exhibit E (Service 
Levels and Performance Standards), including: 

• Regular backups of all County Data  

• Regular backups of raw data and algorithms in the 
Cost Accounting and Decision Support System; 

• Backup validation. 

Contractor will conduct meetings as needed with 
County to discuss backup and restore activities and 
related issues. 

Contractor will provide County with monthly reports as 
needed certifying successful backup validation. 

Deliverable 2.4 
(Backups and 

Restores) 

• Backups Validation Report 

• Monthly reports as needed 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

• Backups Validation Report 

• Monthly reports as needed 
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/ Objection(s) 
Proposed Revisions to County Language 

• Application monitoring via digital dashboard  

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

• Application monitoring via digital dashboard 

Acceptance Criteria 
2.4 

The Backups Validation and Restore services address all 
elements described in Error! Reference source not 
found. (Conduct Backups and Restores). 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

The Backups Validation and Restore services address all 
elements described in Error! Reference source not 
found. (Conduct Backups and Restores). 

Subtask 2.5 (Provide 
System Adoption 

Services) 

During the six (6) months after the completion of the 
transition of the Cost Accounting and Decision Support 
System to production support under Subtask 6.3 
(Provide Go-Live Support and Transition to Production 
Support) set forth in Exhibit A.1 (Cost Accounting and 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

During the six (6) months after the completion of the 
transition of the Cost Accounting and Decision Support 
System to production support under Subtask 6.3 (Provide 
Go-Live Support and Transition to Production Support) 
set forth in Exhibit A.1 (Cost Accounting and Decision 
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Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

Decision Support System Statement of Work), 
Contractor will provide both of the following: 

• Configuration and other changes necessary to fix 
any defects or issues discovered prior to or during 
this period that were not resolved prior to 
deployment 

o These issues and defects will be resolved 
in accordance with the applicable Service 
Level under Exhibit E (Service Levels and 
Performance Standards) of the 
Agreement.  

o These issues and defects will be reported 
on consistent with the requirements 
related to issues and defects in general 
under this Agreement. 

o Contractor will provide County with a 
single point of contact who will manage 
this process and provide County with 
regular communication about the 
progress of changes  

o Contractor will ensure continuity of 
personnel assigned to manage this 
process to facilitate smooth 
communication and resolution. 

o from the assigned personnel. 

This Error! Reference source not found. (Provide 
System Adoption Services) supplements and therefore, 
does not reduce any applicable obligations of the 
Contractor under this Agreement, including, but not 
limited to, Task 2 (Maintenance and Operations) of this 
SOW, Section 9.7 (Support Services), and Section 17.1 
(Contractor’s Warranties) of the Agreement. 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Support System Statement of Work), Contractor will 
provide both of the following: 
• Configuration and other changes necessary to fix 

any defects or issues discovered prior to or during 
this period that were not resolved prior to 
deployment 

o These issues and defects will be resolved 
in accordance with the applicable Service 
Level under Exhibit E (Service Levels and 
Performance Standards) of the 
Agreement.  

o These issues and defects will be reported 
on consistent with the requirements 
related to issues and defects in general 
under this Agreement. 

o Contractor will provide County with a 
single point of contact who will manage 
this process and provide County with 
regular communication about the progress 
of changes  

o Contractor will ensure continuity of 
personnel assigned to manage this process 
to facilitate smooth communication and 
resolution. 

o from the assigned personnel. 
This Error! Reference source not found. (Provide 
System Adoption Services) supplements and therefore, 
does not reduce any applicable obligations of the 
Contractor under this Agreement, including, but not 
limited to, Task 2 (Maintenance and Operations) of this 
SOW, Section 9.7 (Support Services), and Section 17.1 
(Contractor’s Warranties) of the Agreement. 
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Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

Deliverable 2.5 
(System Adoption 

Services) 

• Defect and issue resolution, including reporting 

• On-site and remote hands-on training 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

• Defect and issue resolution, including reporting 

• On-site and remote hands-on training 

Acceptance Criteria 
2.5 

• One or more reports are submitted that 
enumerate, at a minimum, the total number of 
issues and defects submitted and resolved during 
the covered period, including all of the following 
for each issue and defect:  

o When a ticket was submitted 

o When the ticket was resolved 

o The time taken to resolve the ticket 

o The Service Level applicable to the ticket 
by category 

• The Service Level applicable to the ticket in time 

• The defect and issue resolution and hands-on 
training were provided consistent with the 
requirements described in Error! Reference 
source not found. (Provide System Adoption 
Services). 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

• One or more reports are submitted that 
enumerate, at a minimum, the total number of 
issues and defects submitted and resolved during 
the covered period, including all of the following 
for each issue and defect:  

o When a ticket was submitted 

o When the ticket was resolved 

o The time taken to resolve the ticket 

o The Service Level applicable to the ticket 
by category 

• The Service Level applicable to the ticket in time 

• The defect and issue resolution and hands-on 
training were provided consistent with the 
requirements described in Error! Reference 
source not found. (Provide System Adoption 
Services). 

SECTION 5.5 (PROJECT DELIVERABLE EXPECTATIONS DOCUMENT TEMPLATE) 
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[Intentionally 
omitted] 

[Intentionally omitted] [Intentionally omitted] [Intentionally omitted] 
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EXHIBIT C 

FEES; CONTRACTOR PROFESSIONAL SERVICES RATES 

This Exhibit C (Fees; Contractor Professional Services Rates) is an attachment and addition to the Cost 
Accounting and Decision Support System and Services Agreement dated _______________, 20___ (the 
“Agreement”) entered into by and between the County of Los Angeles, a political subdivision of the State 
of California (“County”) and _______________ (“Contractor”) and is incorporated into the Agreement by 
reference hereof. Unless specifically defined in this Exhibit, capitalized terms shall have the meanings set 
forth in the Agreement. 

1. INTRODUCTION 

The fundamental premise of the fee and pricing structure under the Agreement is that all elements of the 
CADS System, including the Licensed Software, Third-Party Products, Integral Third-Party Software, 
Hosting Software, Hardware, and Services including, Implementation Services, Hosting Services, Support 
Services, and any Optional Work are paid for only in the amount, and solely through the contractually 
specified mechanisms for payment of the fees (the “Authorized Billing and Payment Mechanisms”) set 
forth in this Exhibit C (Fees; Contractor Professional Services Rates), regardless of whether or not all costs 
or expenses to Contractor of providing a specific element of the CADS System can be directly traced to, or 
are captured by, an Authorized Billing and Payment Mechanism, each described in Section 2 (Authorized 
Billing And Payment Mechanisms).  It is understood and agreed by the Parties that the total amount to be 
paid by County under the Agreement cannot exceed the Fixed Fee unless the Fixed Fee is modified 
pursuant to a duly Approved Amendment to the Agreement pursuant to Section 13 (Changes to 
Agreement) of the Agreement. The Fixed Fee is the maximum amount that could be paid, but is not a 
commitment to spend sums allocated under the Fixed Fee for Optional Work.  

The amounts to be paid by County under this Agreement through the Authorized Billing and Payment 
Mechanisms include all Contractor costs, including Contractor overhead, profit margin, and all costs of 
services, product, and goods delivery within the definition of Services.  The Fixed Fee is the total amount 
that is allocated by County for payment under this Agreement, but is not the amount to be paid to 
Contractor under this Agreement. In the absence of an Approved Physical Growth Event, any sum 
attributed to a Use Reconciliation, the Approval by County of Optional Work, and Amendment approving 
additional CADS System capabilities, the maximum amount to be paid to Contractor over the Term under 
this Agreement is ____________ Dollars ($____________).   

Exhibit C.** (Detailed Pricing Summary) provides the detailed pricing summary by component of the CADS 
System. Exhibit C.** (Summary of Licensed Software Pricing by Module) provides a summary of pricing by 
Module of the CADS System.  

2. AUTHORIZED BILLING AND PAYMENT MECHANISMS 

There are only six (6) Authorized Billing and Payment Mechanisms for payment of the fees under this 
Agreement. Each of these is detailed in this Section 2 (Authorized Billing and Payment Mechanisms) of 
Exhibit C (Fees; Contractor Professional Services Rates) and listed as follows: 

1. Milestone Payments  
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2. Recurring Monthly Fees 

3. Approved Physical Growth Event  

4. Use Reconciliation 

5. Financial Change Order/Optional Work 

6. Amendment  

Contractor cannot invoice County under the Agreement except as provided under one of the Authorized 
Billing and Payment Mechanisms, and will not be entitled to, and will not receive, any payment, except as 
provided under one of the Authorized Billing and Payment Mechanisms set forth in this Section 2 
(Authorized Billing and Payment Mechanisms).  An indemnity payment under Section 15.3 (Sales/Use Tax) 
of the Agreement shall not be subject to this Section 2 (Authorized Billing and Payment Mechanisms). 

2.1 MILESTONE PAYMENTS 

This Exhibit C (Fees; Contractor Professional Services Rates) sets forth the Milestone payment 
structure for the Milestones set forth in Exhibit C.** (Key Milestones and Key Deliverables Table) 
and amounts (“Milestone Payments”) set forth in Exhibit C.** (Milestone Payments Table).  The 
Milestone Payments amount of ____________ Dollars ($____________) through the Productive 
Use of the Licensed Software is fixed and is not subject to change except in the event of an 
Approved Physical Growth Event described in Section 2.3 (Approved Physical Growth Event) 
below, and collectively referred to as “Authorized Modifications to Milestone Payments”.  The 
Milestone Payments were negotiated between Contractor and County as a material condition 
under this Agreement and for the period from the Effective Date through the payment of the last 
Milestone Payment are to capture all compensation to Contractor for the Licensed Software 
(includes Integral Third-Party Software), Third-Party Products, Implementation Services, Support 
Services prior to its transition to Recurring Monthly Fees, one-time costs as to Hosting Services, 
and Hardware. Specified components of the Services (e.g., Hosting Services), and Licensed 
Software, and Third Party Products (e.g., clinical content) included in the Milestone Payments will 
transition from being paid under the Milestone Payments to being paid as Recurring Monthly Fees 
upon Productive Use of the Licensed Software (these items are highlighted on Exhibit C.** (Pricing 
Spreadsheet) both individually and collectively as “Milestone Payments Items That Transition”).  

The Milestone Payments are to be paid in accordance with the Agreement. Sections 14.3 
(Implementation Services) and 15 (Invoices and Payments) of the Agreement most directly 
address the Milestone Payments, though relevant issues such as Acceptance, are addressed 
throughout the Agreement. Exhibit C.** (Milestone Payments Table) identifies the Key 
Milestones; the Key Milestone Allocation; the Key Milestone Scheduled Duration; the Monthly 
Key Milestone Payment; the Holdback Amount as to each Monthly Key Milestone Payment; the 
Key Deliverables associated with each Key Milestone; and the Due Date for each Key Deliverable. 
As to items marked on Exhibit C.** (Milestone Payments Table) as Milestone Payments Items That 
Transition, if Productive Use of the Licensed Software does not occur on or before 
______________, 20___ and County has not provided notice to Contractor of a material breach 
of the entire Agreement, such items will transition from being paid under the Milestone Payments 
to being paid as Recurring Monthly Fees.  Notwithstanding the payment dates and amounts in the 
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supporting exhibits of this Exhibit C (Fees; Professional Service Rates), the payment dates and 
amounts are subject to the provisions of the Agreement and the timing may otherwise be 
adjusted to accommodate Approved modifications to Exhibit A.5 (Project Work Plan). 

The Parties understand and agree that except as expressly provided for with regard to Optional 
Work or Pool Dollars or an Amendment that are derived from one of the Authorized Billing and 
Payment Mechanisms, there is no concept of a financial change order applicable to the 
Agreement. The limitations on the concept of a financial change order are intentional and are 
designed to ensure that the fixed fee elements of the Agreement remain unchanged and 
predictable throughout the Term. 

As to Milestone Payments, in the absence of an Approved Physical Growth Event, there can be no 
change to the Milestone Payments.     

2.2 RECURRING MONTHLY FEES 

This Exhibit C (Fees; Contractor Professional Services Rates) sets forth the timing and amounts of 
the Recurring Monthly Fees.  The total Recurring Monthly Fees amount of ____________ Dollars 
($____________) as reflected on Exhibit C.** (Milestone Payments Table) under Total Recurring 
Monthly Fees through the Initial Support Term are fixed and are not subject to change except in 
the event of an Approved Physical Growth Event or a Use Reconciliation after the third, fifth, 
seventh, and ninth Contract Years.  The Recurring Monthly Fees from the first Renewal Term 
through the Term are fixed and are not subject to change except in the event of (1) an Approved 
Physical Growth Event or (2) a Use Reconciliation.  The Recurring Monthly Fees were negotiated 
between Contractor and County as a material condition under this Agreement to capture all 
compensation to Contractor for the Licensed Software (includes Integral Third-Party Software), 
Third-Party Products, Services (includes Implementation Services, Support Services, Hosting 
Services), Hardware, Hosting Software, and Hosting Environment; subject only to the Authorized 
Billing and Payment Mechanisms and Use Reconciliation. 

2.2.1  Use Reconciliation  

After the completion of the third, fifth, seventh, and ninth Contract Years, and in a Contract Year 
following an Approved Physical Growth Event (as to the impact of the Approved Physical Growth 
Event only), Contractor may request in writing within sixty (60) days of the beginning of the 
applicable Contract Year a Use Reconciliation to occur during the first calendar quarter of the 
applicable Contract Year. The results of the Use Reconciliation will be applied as of the first (1st) 
day of the Contract Year in which the Use Reconciliation takes place. 

The Use Reconciliation is intended to capture additional infrastructure costs to Contractor that 
arise in connection with expanded use or consumption by County of the CADS System, or, as 
applicable the Approved Physical Growth Event. The Use Reconciliation will be accomplished by 
comparing the baseline use and consumption metrics as to the CADS System components 
specified in the table in Section 2.2.2 (Baseline Use Metrics) (the “Baseline Use Metrics”) against 
County’s actual use and consumption metrics measured in accordance with the table in Section 
2.2.2 (Baseline Use Metrics). After the completion of any Use Reconciliation, in the event County’s 
then-current use exceeds the baseline use metrics in an amount that triggers a “Reconciliation 



 

County of Los Angeles 
[**] 

 
4 

Exhibit C (Fees; Contractor Professional Services 
Rates) 

Agreement No. [**] 
 

 

Adjustment” to the Recurring Monthly Fee as provided below, the then-current use metrics shall 
become the new baseline use metrics for any subsequent Use Reconciliation. 

2.2.2 Baseline Use Metrics   

Item subject to Use 
Reconciliation 

Baseline Use 
Metric 

Use 
Reconciliation  

Trigger 

Additional Use 
Unit Increment(s) 

Additional 
One-Time 

Fees 

Additional 
Recurring 

Monthly Fee 

Hosting Services based on 
Peak Average Concurrent 
Users  

___ Peak 
Average 
Concurrent 
Users 

Peak Average 
Concurrent Users 
exceed Baseline 
Use Metric by 
more than the 
Additional Use 
Unit Increment 
for three (3) 
consecutive 
months in one 
(1) Contract 
Year.  For 
subsequent use 
reconciliation 
periods, the 
Baseline Use 
Metric will be 
increased by any 
Additional Use 
Increment 
purchased. 

Every __ over ___ 
Peak Average 
Concurrent Users.  
Subject to the 
provisions of Section 
2.2.4 (Ratio 
Protection) the 
method for 
calculating the 
payment adjustment 
based on a Peak 
Average Concurrent 
User increase is 
illustrated by the 
following example. 
Assuming the then 
current Use Baseline 
is ___ Peak Average 
Concurrent Users 
and actual Peak 
Average Concurrent 
Users as determined 
by Contractor’s 
measurement tools, 
and as reported to 
County Medical 
Center on a monthly 
basis, is ___, and 
there is no ratio 
protection issue, the 
monthly recurring 
Hosting Services Fee 
will be increased by 
((__ Peak Average 
Concurrent Users 
/10) X $____) and 
there will be a one-
time charge of 
(____/10) X $____. 

$____ $____ 

2.2.3  Concurrent User Definitions 
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The “Peak Concurrent Users” shall mean the highest number of County Users simultaneously 
logged on through any device to the Hosting Services measured on a daily basis throughout each 
month.   A User connecting a mobile electronic device to the Hosting Services or accessing the 
Hosting Services via a mobile electronic device or other wireless device will be counted as part of 
the Peak Concurrent Users.  A Concurrent User logon is triggered and counted as part of the Peak 
Concurrent Users only when a User logs on to the Hosting Services through a device. The only way 
for a single User to be counted as more than one (1) Concurrent User simultaneous logon is for 
that User to be logged on to more than one (1) device at the same time. The Peak Average 
Concurrent Users is calculated by averaging the Peak Concurrent Users for the ten (10) highest 
days during a given calendar month.   

2.2.4   Ratio Protection 

As described further below, County has provided Contractor with information reflecting the 
number of County Users.  Contractor has used these numbers and its experience providing cost 
accounting systems to other health care systems to derive the number of County Users against 
which to apply Contractor’s established concurrent use ratios.  Contractor ratios typically range 
from 5:1 to 4:1, with the 4:1 ratio yielding the highest concurrent user count using Contractor’s 
ratios.  

Contractor has applied a _____:1 ratio to County Users to derive the ____________ Peak Average 
Concurrent Users baseline used in the Agreement.  The number of County Users was provided by 
the County. Contractor has determined that based on that information the appropriate number 
of County Users to utilize to calculate Concurrent Users is ____________. 

(a) In the event there is a Use Reconciliation and the trigger level of Peak Average Concurrent 
Users required for a price adjustment is met (actual Peak Average Concurrent Users 
exceeds the then current Use Baseline for Peak Average Concurrent Users as specified in 
the table in Section 2.2.2 (Baseline Use Metrics)), and the excess Peak Average Concurrent 
Users is determined to be primarily caused by County’s use of the CADS System at a lower 
than ___:1 (e.g., ___:1) ratio (and not due to an increase in the number of nominal County 
Users in excess of _________________), then no price adjustment will result.  The ratio 
is the number of nominal County Users to the Peak Average Concurrent Users.   

(b) In the event the cause of the excess Peak Average Concurrent Users is determined to be 
caused both by County’s use of the CADS System at a lower than ___:1 ratio and by an 
increase in the number of nominal County Users in excess of _________________, County 
will pay one-half (1/2) of any price adjustment triggered by such Peak Average Concurrent 
Users.   

 
(c) In the event the cause of the excess Peak Average Concurrent Users is determined to be 

caused only by an increase in number of nominal County Users in excess of 
_________________, any price adjustment will be in accordance with this Sections 2.2.1 
(Use Reconciliation), 2.2.2 (Baseline Use Metrics), and 2.2.3 (Concurrent User Definitions) 
of this Exhibit C (Fees; Contractor Professional Services Rates).  
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Notwithstanding the forgoing, if the Contractor ratio is insufficient and the insufficiency is directly 
attributable to a government mandated change in the use of CADS Systems (excluding changes 
mandated in connection with Meaningful Use at any stage); County shall be responsible for such 
increased Peak Average Concurrent Users attributed to the government mandated change as if 
the ratios were correct.  

2.2.5   Concurrent Use Management 

To effectively manage the Peak Average Concurrent Use of the CADS System and minimize the 
likelihood of a Use Reconciliation payment resulting from Peak Average Concurrent User 
increases, the Parties agree to jointly manage concurrent use throughout the Term.  In each 
calendar month Contractor shall measure the variance of the Baseline Use Metric and the Peak 
Concurrent Users on a daily basis.  Contractor shall provide County with monthly written reports 
regarding Peak Concurrent User usage and any variance with respect to the applicable Baseline 
Use Metric.  The parties shall manage concurrent use by utilizing a ninety percent (90%) Peak 
Concurrent User target.   Whenever Peak Concurrent Users exceed ninety percent (90%) of the 
applicable Peak Concurrent User reconciliation trigger more than three (3) times in any calendar 
month, Contractor will notify County in writing and provide as much detail as to reasons for the 
Peak Concurrent User spikes as it can discern from its data and County’s historical concurrent use 
patterns.  If the Parties cannot identify the cause of the spikes, Contractor will perform a root 
cause analysis to assess the reason for the variance.  Additionally, concurrent use management 
shall be a standing agenda item for the Quarterly Review Meetings. 

2.3 APPROVED PHYSICAL GROWTH EVENT 

Except as provided through application of another Authorized Billing and Payment Mechanism 
there is no additional fee or charge to County for increasing the volume of its use of the CADS 
System as authorized under the Agreement unless County: (i) makes the CADS System available 
for use to another _________________; or (ii) _________________ (an “Approved Physical 
Growth Event”).  Within six (6) months of an Approved Physical Growth Event, the Parties will 
adjust the Fees as set forth in Exhibit C.** (Approved Physical Growth Event Pricing); unless a Use 
Reconciliation occurs earlier, in which case the increased CADS System use due to the Approved 
Physical Growth Event will be accounted for in the earlier Use Reconciliation. 

The fees to be paid by County to Contractor for an Approved Physical Growth Event are set forth 
in Exhibit C.** (Approved Physical Growth Event Pricing).   

2.4 FINANCIAL CHANGE ORDER/OPTIONAL WORK AND DISCOUNTS 

Payment of Optional Work shall be as set forth in Sections 9.8 (Optional Work) and 14.6 
(Implementing Optional Work) and, as to Professional Services, at the Professional Service Rates 
for Optional Work set forth in Exhibit C.** (Contractor Professional Services Rate Card). 
Contractor has also provided optional pricing for additional Licensed Software, and related 
Services, as set forth in Exhibit C.1 (Optional Work). 

The discount percentage to be applied to New Software pursuant to Section 14.6.1 (New 
Software) of the Agreement shall be sixty-five percent (65%) off of the price for such New 
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Software that would otherwise be applicable to County’s use as determined by utilizing 
Contractor’s standard pricing metrics for the applicable New Software. 

2.5 AMENDMENTS 

Amendments to the Agreement are governed by Section 13.3 (Changes to Agreement) of the 
Agreement. 
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Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

Paragraph 1 

This Exhibit C (Fees; Contractor Professional 
Services Rates) is an attachment and addition 
to the Cost Accounting and Decision Support 
System and Services Agreement dated 
_______________, 20___ (the “Agreement”) 
entered into by and between the County of 
Los Angeles, a political subdivision of the 
State of California (“County”) and 
_______________ (“Contractor”) and is 
incorporated into the Agreement by 
reference hereof. Unless specifically defined 
in this Exhibit, capitalized terms shall have the 
meanings set forth in the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

This Exhibit C (Fees; Contractor Professional 
Services Rates) is an attachment and addition 
to the Cost Accounting and Decision Support 
System and Services Agreement dated 
_______________, 20___ (the “Agreement”) 
entered into by and between the County of 
Los Angeles, a political subdivision of the 
State of California (“County”) and 
_______________ (“Contractor”) and is 
incorporated into the Agreement by reference 
hereof. Unless specifically defined in this 
Exhibit, capitalized terms shall have the 
meanings set forth in the Agreement. 

 

SECTION 1. (INTRODUCTION) 

1. 

The fundamental premise of the fee and 
pricing structure under the Agreement is that 
all elements of the CADS System, including 
the Licensed Software, Third-Party Products, 
Integral Third-Party Software, Hosting 
Software, Hardware, and Services including, 
Implementation Services, Hosting Services, 
Support Services, and any Optional Work are 
paid for only in the amount, and solely 
through the contractually specified 
mechanisms for payment of the fees (the 
“Authorized Billing and Payment 
Mechanisms”) set forth in this Exhibit C (Fees; 
Contractor Professional Services Rates), 
regardless of whether or not all costs or 
expenses to Contractor of providing a specific 
element of the CADS System can be directly 
traced to, or are captured by, an Authorized 
Billing and Payment Mechanism, each 
described in Section 2 (Authorized Billing And 
Payment Mechanisms).  It is understood and 
agreed by the Parties that the total amount to 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

The fundamental premise of the fee and 
pricing structure under the Agreement is that 
all elements of the CADS System, including 
the Licensed Software, Third-Party Products, 
Integral Third-Party Software, Hosting 
Software, Hardware, and Services including, 
Implementation Services, Hosting Services, 
Support Services, and any Optional Work are 
paid for only in the amount, and solely 
through the contractually specified 
mechanisms for payment of the fees (the 
“Authorized Billing and Payment 
Mechanisms”) set forth in this Exhibit C (Fees; 
Contractor Professional Services Rates), 
regardless of whether or not all costs or 
expenses to Contractor of providing a specific 
element of the CADS System can be directly 
traced to, or are captured by, an Authorized 
Billing and Payment Mechanism, each 
described in Section 2 (Authorized Billing And 
Payment Mechanisms).  It is understood and 
agreed by the Parties that the total amount to 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

be paid by County under the Agreement 
cannot exceed the Fixed Fee unless the Fixed 
Fee is modified pursuant to a duly Approved 
Amendment to the Agreement pursuant to 
Section 13 (Changes to Agreement) of the 
Agreement. The Fixed Fee is the maximum 
amount that could be paid, but is not a 
commitment to spend sums allocated under 
the Fixed Fee for Optional Work.  

 

be paid by County under the Agreement 
cannot exceed the Fixed Fee unless the Fixed 
Fee is modified pursuant to a duly Approved 
Amendment to the Agreement pursuant to 
Section 13 (Changes to Agreement) of the 
Agreement. The Fixed Fee is the maximum 
amount that could be paid, but is not a 
commitment to spend sums allocated under 
the Fixed Fee for Optional Work.  

 

1. Paragraph 2 

The amounts to be paid by County under this 
Agreement through the Authorized Billing and 
Payment Mechanisms include all Contractor 
costs, including Contractor overhead, profit 
margin, and all costs of services, product, and 
goods delivery within the definition of 
Services.  The Fixed Fee is the total amount 
that is allocated by County for payment under 
this Agreement, but is not the amount to be 
paid to Contractor under this Agreement. In 
the absence of an Approved Physical Growth 
Event, any sum attributed to a Use 
Reconciliation, the Approval by County of 
Optional Work, and Amendment approving 
additional CADS System capabilities, the 
maximum amount to be paid to Contractor 
over the Term under this Agreement is 
____________ Dollars ($____________).   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

The amounts to be paid by County under this 
Agreement through the Authorized Billing and 
Payment Mechanisms include all Contractor 
costs, including Contractor overhead, profit 
margin, and all costs of services, product, and 
goods delivery within the definition of 
Services.  The Fixed Fee is the total amount 
that is allocated by County for payment under 
this Agreement, but is not the amount to be 
paid to Contractor under this Agreement. In 
the absence of an Approved Physical Growth 
Event, any sum attributed to a Use 
Reconciliation, the Approval by County of 
Optional Work, and Amendment approving 
additional CADS System capabilities, the 
maximum amount to be paid to Contractor 
over the Term under this Agreement is 
____________ Dollars ($____________).   

 

1. Paragraph 3 

Exhibit C.** (Detailed Pricing Summary) 
provides the detailed pricing summary by 
component of the CADS System. Exhibit C.** 
(Summary of Licensed Software Pricing by 
Module) provides a summary of pricing by 
Module of the CADS System.  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

Exhibit C.** (Detailed Pricing Summary) 
provides the detailed pricing summary by 
component of the CADS System. Exhibit C.** 
(Summary of Licensed Software Pricing by 
Module) provides a summary of pricing by 
Module of the CADS System.  
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

 

 

 

 

SECTION 2. (AUTHORIZED BILLING AND PAYMENT MECHANISMS) 

2. Paragraph 1 

There are only six (6) Authorized Billing and 
Payment Mechanisms for payment of the fees 
under this Agreement. Each of these is 
detailed in this Section 2 (Authorized Billing 
and Payment Mechanisms) of Exhibit C (Fees; 
Contractor Professional Services Rates) and 
listed as follows: 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

There are only six (6) Authorized Billing and 
Payment Mechanisms for payment of the fees 
under this Agreement. Each of these is 
detailed in this Section 2 (Authorized Billing 
and Payment Mechanisms) of Exhibit C (Fees; 
Contractor Professional Services Rates) and 
listed as follows: 

2. Paragraph 1 (1) 

Milestone Payments  Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

1. Milestone Payments  
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

2. Paragraph 1 (2) 

Recurring Monthly Fees Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

2. Recurring Monthly Fees 

2. Paragraph 1 (3) 

Approved Physical Growth Event Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

3. Approved Physical Growth Event 

2. Paragraph 1 (4) 

Use Reconciliation Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

4. Use Reconciliation 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

2. Paragraph 1 (5) 

Financial Change Order/Optional Work Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

5. Financial Change Order/Optional Work 

2. Paragraph 1 (6) 

Amendment Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

6. Amendment 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

 

2. Paragraph 2 

Contractor cannot invoice County under the 
Agreement except as provided under one of 
the Authorized Billing and Payment 
Mechanisms, and will not be entitled to, and 
will not receive, any payment, except as 
provided under one of the Authorized Billing 
and Payment Mechanisms set forth in this 
Section 2 (Authorized Billing and Payment 
Mechanisms).  An indemnity payment under 
Section 15.3 (Sales/Use Tax) of the Agreement 
shall not be subject to this Section 2 
(Authorized Billing and Payment 
Mechanisms). 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Contractor cannot invoice County under the 
Agreement except as provided under one of 
the Authorized Billing and Payment 
Mechanisms, and will not be entitled to, and 
will not receive, any payment, except as 
provided under one of the Authorized Billing 
and Payment Mechanisms set forth in this 
Section 2 (Authorized Billing and Payment 
Mechanisms).  An indemnity payment under 
Section 15.3 (Sales/Use Tax) of the Agreement 
shall not be subject to this Section 2 
(Authorized Billing and Payment 
Mechanisms). 

2.1 

Milestone Payments 

This Exhibit C (Fees; Contractor Professional 
Services Rates) sets forth the Milestone 
payment structure for the Milestones set 
forth in Exhibit C.** (Key Milestones and Key 
Deliverables Table) and amounts (“Milestone 
Payments”) set forth in Exhibit C.** 
(Milestone Payments Table).  The Milestone 
Payments amount of ____________ Dollars 
($____________) through the Productive Use 
of the Licensed Software is fixed and is not 
subject to change except in the event of an 
Approved Physical Growth Event described in 
Section Error! Reference source not found. 
(Approved Physical Growth Event) below, and 
collectively referred to as “Authorized 
Modifications to Milestone Payments”.  The 
Milestone Payments were negotiated 
between Contractor and County as a material 
condition under this Agreement and for the 
period from the Effective Date through the 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Milestone Payments 

This Exhibit C (Fees; Contractor Professional 
Services Rates) sets forth the Milestone 
payment structure for the Milestones set 
forth in Exhibit C.** (Key Milestones and Key 
Deliverables Table) and amounts (“Milestone 
Payments”) set forth in Exhibit C.** 
(Milestone Payments Table).  The Milestone 
Payments amount of ____________ Dollars 
($____________) through the Productive Use 
of the Licensed Software is fixed and is not 
subject to change except in the event of an 
Approved Physical Growth Event described in 
Section Error! Reference source not found. 
(Approved Physical Growth Event) below, and 
collectively referred to as “Authorized 
Modifications to Milestone Payments”.  The 
Milestone Payments were negotiated 
between Contractor and County as a material 
condition under this Agreement and for the 
period from the Effective Date through the 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

payment of the last Milestone Payment are to 
capture all compensation to Contractor for 
the Licensed Software (includes Integral 
Third-Party Software), Third-Party Products, 
Implementation Services, Support Services 
prior to its transition to Recurring Monthly 
Fees, one-time costs as to Hosting Services, 
and Hardware. Specified components of the 
Services (e.g., Hosting Services), and Licensed 
Software, and Third Party Products (e.g., 
clinical content) included in the Milestone 
Payments will transition from being paid 
under the Milestone Payments to being paid 
as Recurring Monthly Fees upon Productive 
Use of the Licensed Software (these items are 
highlighted on Exhibit C.** (Pricing 
Spreadsheet) both individually and 
collectively as “Milestone Payments Items 
That Transition”).  

 

payment of the last Milestone Payment are to 
capture all compensation to Contractor for 
the Licensed Software (includes Integral Third-
Party Software), Third-Party Products, 
Implementation Services, Support Services 
prior to its transition to Recurring Monthly 
Fees, one-time costs as to Hosting Services, 
and Hardware. Specified components of the 
Services (e.g., Hosting Services), and Licensed 
Software, and Third Party Products (e.g., 
clinical content) included in the Milestone 
Payments will transition from being paid 
under the Milestone Payments to being paid 
as Recurring Monthly Fees upon Productive 
Use of the Licensed Software (these items are 
highlighted on Exhibit C.** (Pricing 
Spreadsheet) both individually and collectively 
as “Milestone Payments Items That 
Transition”).  

 

2.1 Paragraph 2 

The Milestone Payments are to be paid in 
accordance with the Agreement. Sections 
14.3 (Implementation Services) and 15 
(Invoices and Payments) of the Agreement 
most directly address the Milestone 
Payments, though relevant issues such as 
Acceptance, are addressed throughout the 
Agreement. Exhibit C.** (Milestone Payments 
Table) identifies the Key Milestones; the Key 
Milestone Allocation; the Key Milestone 
Scheduled Duration; the Monthly Key 
Milestone Payment; the Holdback Amount as 
to each Monthly Key Milestone Payment; the 
Key Deliverables associated with each Key 
Milestone; and the Due Date for each Key 
Deliverable. As to items marked on Exhibit 
C.** (Milestone Payments Table) as Milestone 
Payments Items That Transition, if Productive 
Use of the Licensed Software does not occur 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

The Milestone Payments are to be paid in 
accordance with the Agreement. Sections 
14.3 (Implementation Services) and 15 
(Invoices and Payments) of the Agreement 
most directly address the Milestone 
Payments, though relevant issues such as 
Acceptance, are addressed throughout the 
Agreement. Exhibit C.** (Milestone Payments 
Table) identifies the Key Milestones; the Key 
Milestone Allocation; the Key Milestone 
Scheduled Duration; the Monthly Key 
Milestone Payment; the Holdback Amount as 
to each Monthly Key Milestone Payment; the 
Key Deliverables associated with each Key 
Milestone; and the Due Date for each Key 
Deliverable. As to items marked on Exhibit 
C.** (Milestone Payments Table) as Milestone 
Payments Items That Transition, if Productive 
Use of the Licensed Software does not occur 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

on or before ______________, 20___ and 
County has not provided notice to Contractor 
of a material breach of the entire Agreement, 
such items will transition from being paid 
under the Milestone Payments to being paid 
as Recurring Monthly Fees.  Notwithstanding 
the payment dates and amounts in the 
supporting exhibits of this Exhibit C (Fees; 
Professional Service Rates), the payment 
dates and amounts are subject to the 
provisions of the Agreement and the timing 
may otherwise be adjusted to accommodate 
Approved modifications to Exhibit A.5 (Project 
Work Plan). 

 

on or before ______________, 20___ and 
County has not provided notice to Contractor 
of a material breach of the entire Agreement, 
such items will transition from being paid 
under the Milestone Payments to being paid 
as Recurring Monthly Fees.  Notwithstanding 
the payment dates and amounts in the 
supporting exhibits of this Exhibit C (Fees; 
Professional Service Rates), the payment 
dates and amounts are subject to the 
provisions of the Agreement and the timing 
may otherwise be adjusted to accommodate 
Approved modifications to Exhibit A.5 (Project 
Work Plan). 

 

2.1 Paragraph 3 

The Parties understand and agree that except 
as expressly provided for with regard to 
Optional Work or Pool Dollars or an 
Amendment that are derived from one of the 
Authorized Billing and Payment Mechanisms, 
there is no concept of a financial change order 
applicable to the Agreement. The limitations 
on the concept of a financial change order are 
intentional and are designed to ensure that 
the fixed fee elements of the Agreement 
remain unchanged and predictable 
throughout the Term. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

The Parties understand and agree that except 
as expressly provided for with regard to 
Optional Work or Pool Dollars or an 
Amendment that are derived from one of the 
Authorized Billing and Payment Mechanisms, 
there is no concept of a financial change order 
applicable to the Agreement. The limitations 
on the concept of a financial change order are 
intentional and are designed to ensure that 
the fixed fee elements of the Agreement 
remain unchanged and predictable 
throughout the Term. 

 

2.1 Paragraph 4 

As to Milestone Payments, in the absence of 
an Approved Physical Growth Event, there can 
be no change to the Milestone Payments.     

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

As to Milestone Payments, in the absence of 
an Approved Physical Growth Event, there can 
be no change to the Milestone Payments.     
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

 

 

 

 

 

2.2 

Recurring Monthly Fees 

This Exhibit C (Fees; Contractor Professional 
Services Rates) sets forth the timing and 
amounts of the Recurring Monthly Fees.  The 
total Recurring Monthly Fees amount of 
____________ Dollars ($____________) as 
reflected on Exhibit C.** (Milestone Payments 
Table) under Total Recurring Monthly Fees 
through the Initial Support Term are fixed and 
are not subject to change except in the event 
of an Approved Physical Growth Event or a 
Use Reconciliation after the third, fifth, 
seventh, and ninth Contract Years.  The 
Recurring Monthly Fees from the first 
Renewal Term through the Term are fixed and 
are not subject to change except in the event 
of (1) an Approved Physical Growth Event or 
(2) a Use Reconciliation.  The Recurring 
Monthly Fees were negotiated between 
Contractor and County as a material condition 
under this Agreement to capture all 
compensation to Contractor for the Licensed 
Software (includes Integral Third-Party 
Software), Third-Party Products, Services 
(includes Implementation Services, Support 
Services, Hosting Services), Hardware, Hosting 
Software, and Hosting Environment; subject 
only to the Authorized Billing and Payment 
Mechanisms and Use Reconciliation. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Recurring Monthly Fees 

This Exhibit C (Fees; Contractor Professional 
Services Rates) sets forth the timing and 
amounts of the Recurring Monthly Fees.  The 
total Recurring Monthly Fees amount of 
____________ Dollars ($____________) as 
reflected on Exhibit C.** (Milestone Payments 
Table) under Total Recurring Monthly Fees 
through the Initial Support Term are fixed and 
are not subject to change except in the event 
of an Approved Physical Growth Event or a 
Use Reconciliation after the third, fifth, 
seventh, and ninth Contract Years.  The 
Recurring Monthly Fees from the first 
Renewal Term through the Term are fixed and 
are not subject to change except in the event 
of (1) an Approved Physical Growth Event or 
(2) a Use Reconciliation.  The Recurring 
Monthly Fees were negotiated between 
Contractor and County as a material condition 
under this Agreement to capture all 
compensation to Contractor for the Licensed 
Software (includes Integral Third-Party 
Software), Third-Party Products, Services 
(includes Implementation Services, Support 
Services, Hosting Services), Hardware, Hosting 
Software, and Hosting Environment; subject 
only to the Authorized Billing and Payment 
Mechanisms and Use Reconciliation. 

2.2.1 Use Reconciliation Do you accept this provision? Use Reconciliation 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

After the completion of the third, fifth, 
seventh, and ninth Contract Years, and in a 
Contract Year following an Approved Physical 
Growth Event (as to the impact of the 
Approved Physical Growth Event only), 
Contractor may request in writing within sixty 
(60) days of the beginning of the applicable 
Contract Year a Use Reconciliation to occur 
during the first calendar quarter of the 
applicable Contract Year. The results of the 
Use Reconciliation will be applied as of the 
first (1st) day of the Contract Year in which the 
Use Reconciliation takes place. 

 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

After the completion of the third, fifth, 
seventh, and ninth Contract Years, and in a 
Contract Year following an Approved Physical 
Growth Event (as to the impact of the 
Approved Physical Growth Event only), 
Contractor may request in writing within sixty 
(60) days of the beginning of the applicable 
Contract Year a Use Reconciliation to occur 
during the first calendar quarter of the 
applicable Contract Year. The results of the 
Use Reconciliation will be applied as of the 
first (1st) day of the Contract Year in which the 
Use Reconciliation takes place. 

 

2.2.1 Paragraph 2 

The Use Reconciliation is intended to capture 
additional infrastructure costs to Contractor 
that arise in connection with expanded use or 
consumption by County of the CADS System, 
or, as applicable the Approved Physical 
Growth Event. The Use Reconciliation will be 
accomplished by comparing the baseline use 
and consumption metrics as to the CADS 
System components specified in the table in 
Section 2.2.2 (Baseline Use Metrics) (the 
“Baseline Use Metrics”) against County’s 
actual use and consumption metrics 
measured in accordance with the table in 
Section 2.2.2 (Baseline Use Metrics). After the 
completion of any Use Reconciliation, in the 
event County’s then-current use exceeds the 
baseline use metrics in an amount that 
triggers a “Reconciliation Adjustment” to the 
Recurring Monthly Fee as provided below, the 
then-current use metrics shall become the 
new baseline use metrics for any subsequent 
Use Reconciliation. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

The Use Reconciliation is intended to capture 
additional infrastructure costs to Contractor 
that arise in connection with expanded use or 
consumption by County of the CADS System, 
or, as applicable the Approved Physical 
Growth Event. The Use Reconciliation will be 
accomplished by comparing the baseline use 
and consumption metrics as to the CADS 
System components specified in the table in 
Section 2.2.2 (Baseline Use Metrics) (the 
“Baseline Use Metrics”) against County’s 
actual use and consumption metrics 
measured in accordance with the table in 
Section 2.2.2 (Baseline Use Metrics). After the 
completion of any Use Reconciliation, in the 
event County’s then-current use exceeds the 
baseline use metrics in an amount that 
triggers a “Reconciliation Adjustment” to the 
Recurring Monthly Fee as provided below, the 
then-current use metrics shall become the 
new baseline use metrics for any subsequent 
Use Reconciliation. 

2.2.2 
Baseline Use Metrics Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

Baseline Use Metrics 
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Proposed Revisions to County Language 

[See table in Exhibit C, Section 2.2.2 (Baseline 
Use Metrics)] 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

[See table in Exhibit C, Section 2.2.2 (Baseline 
Use Metrics)] 

 2.2.3 

Concurrent User Definitions 

The “Peak Concurrent Users” shall mean the 
highest number of County Users 
simultaneously logged on through any device 
to the Hosting Services measured on a daily 
basis throughout each month.  For avoidance 
of doubt, patients access through a portal or 
other means shall not be included in any Peak 
Concurrent User count.  A User connecting a 
mobile electronic device to the Hosting 
Services or accessing the Hosting Services via 
a mobile electronic device or other wireless 
device will be counted as part of the Peak 
Concurrent Users.  A Concurrent User logon is 
triggered and counted as part of the Peak 
Concurrent Users only when a User logs on to 
the Hosting Services through a device. The 
only way for a single User to be counted as 
more than one (1) Concurrent User 
simultaneous logon is for that User to be 
logged on to more than one (1) device at the 
same time. The Peak Average Concurrent 
Users is calculated by averaging the 
Peak Concurrent Users for the ten (10) 
highest days during a given calendar month.   

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Concurrent User Definitions 

The “Peak Concurrent Users” shall mean the 
highest number of County Users 
simultaneously logged on through any device 
to the Hosting Services measured on a daily 
basis throughout each month.  For avoidance 
of doubt, patients access through a portal or 
other means shall not be included in any Peak 
Concurrent User count.  A User connecting a 
mobile electronic device to the Hosting 
Services or accessing the Hosting Services via 
a mobile electronic device or other wireless 
device will be counted as part of the Peak 
Concurrent Users.  A Concurrent User logon is 
triggered and counted as part of the Peak 
Concurrent Users only when a User logs on to 
the Hosting Services through a device. The 
only way for a single User to be counted as 
more than one (1) Concurrent User 
simultaneous logon is for that User to be 
logged on to more than one (1) device at the 
same time. The Peak Average Concurrent 
Users is calculated by averaging the 
Peak Concurrent Users for the ten (10) highest 
days during a given calendar month.   
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 2.2.4 

Ratio Protection 

As described further below, County has 
provided Contractor with information 
reflecting the number of County Users.  
Contractor has used these numbers and its 
experience providing cost accounting systems 
to other health care systems to derive the 
number of County Users against which to 
apply Contractor’s established concurrent use 
ratios.  Contractor ratios typically range from 
5:1 to 4:1, with the 4:1 ratio yielding the 
highest concurrent user count using 
Contractor’s ratios.  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Ratio Protection 

As described further below, County has 
provided Contractor with information 
reflecting the number of County Users.  
Contractor has used these numbers and its 
experience providing cost accounting systems 
to other health care systems to derive the 
number of County Users against which to 
apply Contractor’s established concurrent use 
ratios.  Contractor ratios typically range from 
5:1 to 4:1, with the 4:1 ratio yielding the 
highest concurrent user count using 
Contractor’s ratios.  

 

 2.2.4 Paragraph 2 

Contractor has applied a _____:1 ratio to 
County Users to derive the ____________ 
Peak Average Concurrent Users baseline used 
in the Agreement.  The number of County 
Users was provided by the County. Contractor 
has determined that based on that 
information the appropriate number of 
County Users to utilize to calculate 
Concurrent Users is ____________. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Contractor has applied a _____:1 ratio to 
County Users to derive the ____________ 
Peak Average Concurrent Users baseline used 
in the Agreement.  The number of County 
Users was provided by the County. Contractor 
has determined that based on that 
information the appropriate number of 
County Users to utilize to calculate 
Concurrent Users is ____________. 

 

2.2.4 

(a) 

In the event there is a Use Reconciliation and 
the trigger level of Peak Average Concurrent 
Users required for a price adjustment is met 
(actual Peak Average Concurrent Users 
exceeds the then current Use Baseline for 
Peak Average Concurrent Users as specified in 
the table in Section 2.2.2 (Baseline Use 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

In the event there is a Use Reconciliation and 
the trigger level of Peak Average Concurrent 
Users required for a price adjustment is met 
(actual Peak Average Concurrent Users 
exceeds the then current Use Baseline for 
Peak Average Concurrent Users as specified in 
the table in Section 2.2.2 (Baseline Use 
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Metrics)), and the excess Peak Average 
Concurrent Users is determined to be 
primarily caused by County’s use of the CADS 
System at a lower than ___:1 (e.g., ___:1) 
ratio (and not due to an increase in the 
number of nominal County Users in excess of 
_________________), then no price 
adjustment will result.  The ratio is the 
number of nominal County Users to the Peak 
Average Concurrent Users.   

 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Metrics)), and the excess Peak Average 
Concurrent Users is determined to be 
primarily caused by County’s use of the CADS 
System at a lower than ___:1 (e.g., ___:1) 
ratio (and not due to an increase in the 
number of nominal County Users in excess of 
_________________), then no price 
adjustment will result.  The ratio is the 
number of nominal County Users to the Peak 
Average Concurrent Users.   

 

2.2.4  

(b) 

In the event the cause of the excess Peak 
Average Concurrent Users is determined to be 
caused both by County’s use of the CADS 
System at a lower than ___:1 ratio and by an 
increase in the number of nominal County 
Users in excess of _________________, 
County will pay one-half (1/2) of any price 
adjustment triggered by such Peak Average 
Concurrent Users.   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

In the event the cause of the excess Peak 
Average Concurrent Users is determined to be 
caused both by County’s use of the CADS 
System at a lower than ___:1 ratio and by an 
increase in the number of nominal County 
Users in excess of _________________, 
County will pay one-half (1/2) of any price 
adjustment triggered by such Peak Average 
Concurrent Users.   

 

2.2.4 

 (c) 

In the event the cause of the excess Peak 
Average Concurrent Users is determined to be 
caused only by an increase in number of 
nominal County Users in excess of 
_________________, any price adjustment 
will be in accordance with this Sections 2.2.1 
(Use Reconciliation), 2.2.2 (Baseline Use 
Metrics), and 2.2.3 (Concurrent User 
Definitions) of this Exhibit C (Fees; Contractor 
Professional Services Rates).  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

In the event the cause of the excess Peak 
Average Concurrent Users is determined to be 
caused only by an increase in number of 
nominal County Users in excess of 
_________________, any price adjustment 
will be in accordance with this Sections 2.2.1 
(Use Reconciliation), 2.2.2 (Baseline Use 
Metrics), and 2.2.3 (Concurrent User 
Definitions) of this Exhibit C (Fees; Contractor 
Professional Services Rates).  
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 2.2.4 Paragraph 3 

Notwithstanding the forgoing, if the 
Contractor ratio is insufficient and the 
insufficiency is directly attributable to a 
government mandated change in the use of 
CADS Systems (excluding changes mandated 
in connection with Meaningful Use at any 
stage); County shall be responsible for such 
increased Peak Average Concurrent Users 
attributed to the government mandated 
change as if the ratios were correct.  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Notwithstanding the forgoing, if the 
Contractor ratio is insufficient and the 
insufficiency is directly attributable to a 
government mandated change in the use of 
CADS Systems (excluding changes mandated 
in connection with Meaningful Use at any 
stage); County shall be responsible for such 
increased Peak Average Concurrent Users 
attributed to the government mandated 
change as if the ratios were correct.  

 

 2.2.5 

Concurrent Use Management 

To effectively manage the Peak Average 
Concurrent Use of the CADS System and 
minimize the likelihood of a Use 
Reconciliation payment resulting from Peak 
Average Concurrent User increases, the 
Parties agree to jointly manage concurrent 
use throughout the Term.  In each calendar 
month Contractor shall measure the variance 
of the Baseline Use Metric and the Peak 
Concurrent Users on a daily basis.  Contractor 
shall provide County with monthly written 
reports regarding Peak Concurrent User usage 
and any variance with respect to the 
applicable Baseline Use Metric.  The parties 
shall manage concurrent use by utilizing a 
ninety percent (90%) Peak Concurrent User 
target.   Whenever Peak Concurrent Users 
exceed ninety percent (90%) of the applicable 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Concurrent Use Management 

To effectively manage the Peak Average 
Concurrent Use of the CADS System and 
minimize the likelihood of a Use 
Reconciliation payment resulting from Peak 
Average Concurrent User increases, the 
Parties agree to jointly manage concurrent 
use throughout the Term.  In each calendar 
month Contractor shall measure the variance 
of the Baseline Use Metric and the Peak 
Concurrent Users on a daily basis.  Contractor 
shall provide County with monthly written 
reports regarding Peak Concurrent User usage 
and any variance with respect to the 
applicable Baseline Use Metric.  The parties 
shall manage concurrent use by utilizing a 
ninety percent (90%) Peak Concurrent User 
target.   Whenever Peak Concurrent Users 
exceed ninety percent (90%) of the applicable 
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Peak Concurrent User reconciliation trigger 
more than three (3) times in any calendar 
month, Contractor will notify County in 
writing and provide as much detail as to 
reasons for the Peak Concurrent User spikes 
as it can discern from its data and County’s 
historical concurrent use patterns.  If the 
Parties cannot identify the cause of the 
spikes, Contractor will perform a root cause 
analysis to assess the reason for the variance.  
Additionally, concurrent use management 
shall be a standing agenda item for the 
Quarterly Review Meetings. 

Peak Concurrent User reconciliation trigger 
more than three (3) times in any calendar 
month, Contractor will notify County in 
writing and provide as much detail as to 
reasons for the Peak Concurrent User spikes 
as it can discern from its data and County’s 
historical concurrent use patterns.  If the 
Parties cannot identify the cause of the 
spikes, Contractor will perform a root cause 
analysis to assess the reason for the variance.  
Additionally, concurrent use management 
shall be a standing agenda item for the 
Quarterly Review Meetings. 

2.3 

Approved Physical Growth Event 

Except as provided through application of 
another Authorized Billing and Payment 
Mechanism there is no additional fee or 
charge to County for increasing the volume of 
its use of the CADS System as authorized 
under the Agreement unless County: (i) 
makes the CADS System available for use to 
another _________________; or (ii) 
_________________ (an “Approved Physical 
Growth Event”).  Within six (6) months of an 
Approved Physical Growth Event, the Parties 
will adjust the Fees as set forth in Exhibit C.** 
(Approved Physical Growth Event Pricing); 
unless a Use Reconciliation occurs earlier, in 
which case the increased CADS System use 
due to the Approved Physical Growth Event 
will be accounted for in the earlier Use 
Reconciliation. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Approved Physical Growth Event 

Except as provided through application of 
another Authorized Billing and Payment 
Mechanism there is no additional fee or 
charge to County for increasing the volume of 
its use of the CADS System as authorized 
under the Agreement unless County: (i) makes 
the CADS System available for use to another 
_________________; or (ii) 
_________________ (an “Approved Physical 
Growth Event”).  Within six (6) months of an 
Approved Physical Growth Event, the Parties 
will adjust the Fees as set forth in Exhibit C.** 
(Approved Physical Growth Event Pricing); 
unless a Use Reconciliation occurs earlier, in 
which case the increased CADS System use 
due to the Approved Physical Growth Event 
will be accounted for in the earlier Use 
Reconciliation. 

2.3 Paragraph 2 

The fees to be paid by County to Contractor 
for an Approved Physical Growth Event are 
set forth in Exhibit C.** (Approved Physical 
Growth Event Pricing).   

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

The fees to be paid by County to Contractor 
for an Approved Physical Growth Event are 
set forth in Exhibit C.** (Approved Physical 
Growth Event Pricing).   
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provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

2.4  

Financial Change Order/Optional Work and 
Discounts 

Payment of Optional Work shall be as set 
forth in Sections 9.8 (Optional Work) and 14.6 
(Implementing Optional Work) and, as to 
Professional Services, at the Professional 
Service Rates for Optional Work set forth in 
Exhibit C.** (Contractor Professional Services 
Rate Card). Contractor has also provided 
optional pricing for additional Licensed 
Software, and related Services, as set forth in 
Exhibit C.1 (Optional Work). 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Financial Change Order/Optional Work and 
Discounts 

Payment of Optional Work shall be as set 
forth in Sections 9.8 (Optional Work) and 14.6 
(Implementing Optional Work) and, as to 
Professional Services, at the Professional 
Service Rates for Optional Work set forth in 
Exhibit C.** (Contractor Professional Services 
Rate Card). Contractor has also provided 
optional pricing for additional Licensed 
Software, and related Services, as set forth in 
Exhibit C.1 (Optional Work). 

2.4 Paragraph 2 

The discount percentage to be applied to New 
Software pursuant to Section 14.6.1 (New 
Software) of the Agreement shall be sixty-five 
percent (65%) off of the price for such New 
Software that would otherwise be applicable 
to County’s use as determined by utilizing 
Contractor’s standard pricing metrics for the 
applicable New Software. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

The discount percentage to be applied to New 
Software pursuant to Section 14.6.1 (New 
Software) of the Agreement shall be sixty-five 
percent (65%) off of the price for such New 
Software that would otherwise be applicable 
to County’s use as determined by utilizing 
Contractor’s standard pricing metrics for the 
applicable New Software. 
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Proposed Revisions to County Language 

 

 

2.5 

Amendments 

Amendments to the Agreement are governed 
by Section 13.3 (Changes to Agreement) of 
the Agreement. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) 
to the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

Amendments 

Amendments to the Agreement are governed 
by Section 13.3 (Changes to Agreement) of 
the Agreement. 
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EXHIBIT C.1 

OPTIONAL WORK 

[Parties to complete prior to execution of the Agreement] 
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EXHIBIT D 

HARDWARE 

[Parties to complete prior to execution of the Agreement] 
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EXHIBIT E 

SERVICE LEVELS AND PERFORMANCE STANDARDS 

This Exhibit E (Service Levels And Performance Standards) is an attachment and addition to the Cost 
Accounting and Decision Support System and Services Agreement dated _______________, 20___ (the 
“Agreement”) entered into by and between the County of Los Angeles, a political subdivision of the State 
of California (“County”) and _______________ (“Contractor”) and is incorporated into the Agreement by 
reference hereof. This Exhibit describes the Service Levels to be achieved by Contractor regarding the 
Licensed Software and Hosting Services.  Except as provided in this Exhibit, capitalized terms shall have 
the meanings set forth in the body of the Agreement. 

1. HOSTING OBLIGATIONS  

1.1 GENERAL REQUIREMENTS  

In addition to the other obligations set forth in the Agreement and this Exhibit, Contractor shall do the 
following: 

• Operate the Hosting Services on Servers owned and maintained by Contractor or the 
Hosting Provider on a 24x7x365 basis. “Server” shall mean the server(s) on which the 
Hosting Services will be hosted, located within the United States.  

• Allow access to the Hosting Services over a dedicated network connection from the 
Hosting Environment facilities on a 24x7x365 basis and provide secure and confidential 
storage of all information transmitted to and from the Hosting Services. Contractor 
provides redundancy at all necessary infrastructure points including: redundant clustered 
firewalls with redundant private network connections, running industry standard secure 
inspection, and analysis software. 

• Supply hardware, security protocols, software and communications support structure to 
facilitate connection to the Contractor private network in accordance with the 
requirements set forth herein. 

• Maintain back-up Servers, at Contractor Secondary Data Center, in a geographically 
different site from where the Servers at Contractor Primary Data Center are located. Back-
up Servers are available through a contracted disaster recovery service; otherwise, data 
only is back-up in accordance with Exhibit M (Additional Hosting Terms and Conditions) 
or Exhibit ** (County Enterprise Back-up Policy) and stored at the Contractor Secondary 
Data Center. 

• Review security notifications and alerts relevant to the Hosting Environment (e.g., 
Contractor notifications of bugs, attacks, patches), and apply as appropriate to maintain 
the highest level of defense. 

• Contractor shall provide adequate firewall protection in order to secure Personal Data 
and other Confidential Information of County and users of the Hosting Services from 
unauthorized access by third-parties. 
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1.2 HOSTING PROVIDER 

Contractor shall ensure the Hosting Provider complies with the terms of the Agreement, including the 
requirements of Exhibit M (Additional Hosting Services Terms and Conditions) and this Exhibit E (Service 
Levels and Performance Standards). Contractor shall be jointly and severally liable for any breach by 
Hosting Provider of the Agreement, including the requirements of this Exhibit E (Service Levels and 
Performance Standards) and Exhibit M.1 (Additional Hosting Services Terms and Conditions). As of the 
Effective Date, “Hosting Provider” shall be Contractor.   

1.3 CHANGE OF HOSTING PROVIDER  

In the event that, during the term of the Agreement, Contractor desires to transition to a new Hosting 
Provider, Contractor shall provide County with at least sixty (60) calendar days prior notice of the 
transition. Contractor shall reasonably cooperate with County in evaluating the security and performance 
of the proposed hosting service. County shall have thirty (30) calendar days from receipt of notice of the 
transition to reasonably object to the proposed new Hosting Provider. In the event of such objection, the 
Parties shall negotiate in good faith regarding alternate Hosting Providers. If the Parties are unable to 
reach agreement within thirty (30) calendar days of receipt by Contractor of the objection, County may 
elect to terminate this Agreement without further obligation.   

2. SERVICE MONITORING AND MANAGEMENT   

Contractor will perform continuous monitoring and management of the Hosting Services to optimize 
Availability of the Licensed Software and Hosting Services for the production Hosting Environment. All 
other Hosting Environments will be continuously monitored and managed 24x7x365, Monday through 
Sunday. Included within the scope of this Section 2 (Service Monitoring and Management) is the proactive 
monitoring of the Servers and all service components of Contractor’s production Hosting Environment 
and firewall for trouble on a seven (7) day by twenty-four (24) hour basis, and the expedient restoration 
of components when failures occur within the time period set forth in Section 7 (Service Outages). 
Contractor shall provide County the ability to view the Licensed Software and Hosting Services network 
connectivity and key performance metrics through a system administration portal provided by Contractor. 
Contractor will monitor and manage the Hosting Environment using its own tools, methodologies, and 
specifications and notify County of any issue impacting the CADS System performance. Contractor shall 
maintain redundancy in all key components such that Outages are less likely to occur due to individual 
component failures. Contractor will monitor “heartbeat” signals of all servers, routers, and leased lines, 
and HTTP availability of the Licensed Software and Hosting Services, by proactive probing at thirty (30) 
second intervals twenty-four (24) hours a day using an automated tool. If the Licensed Software or Hosting 
Services do not respond to pings or similar communications, they shall be immediately checked again. 
When Contractor receives a “down” signal, or otherwise has knowledge of an Outage or Error (including, 
without limitation, any failure in the Server or application software and/or hardware used to provide the 
Service), Contractor personnel will: 

• Confirm the Outage by a direct check of the facility;  

• If confirmed, take such action as may restore the service, or, if determined to be an 
internet service provider or telecom carrier problem, open a trouble ticket with the 
relevant companies; 
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• Notify County by telephone or pager according to mutually agreed upon procedures that 
an Outage has occurred, providing such details as may be available, including the 
Contractor trouble ticket number, if appropriate, and time of Outage;  

• Work each Error until Resolution, escalating to management or to engineering as 
required; and 

• Notify County of final Resolution, along with any pertinent findings or action taken, and 
request concurrence to close the trouble ticket. 

3. BACKUPS 

3.1 REGULAR BACK-UPS 

Contractor shall provide for both the regular back-up of standard file systems relating to the Server, 
Licensed Software, and Hosting Services, and the timely restoral of such data on request by County due 
to a site failure. In particular, Contractor shall:   

• Perform weekly full back-ups;  

• Perform daily incremental back-ups;  

• Send back-up media to secured, off-site storage facilities with a thirty (30) calendar day 
rotation of media;  

• Fulfill restoral requests as directed by County due to site failures. Restoral will be 
performed in accordance with this Exhibit E (Service Levels and Performance Standards); 
and 

• Every ninety (90) days review and validate Contractor's backup and recovery procedures, 
and periodically validate the accuracy and integrity of the backup data. Upon County’s 
request, Contractor will validate that the back-ups of County Data are free from 
inaccuracies and inconsistencies.  

3.2 DATA REPLICATION ACROSS DATA CENTERS 

County Data shall be stored on redundant applications and database hardware in Contractor's Primary 
Data Center and replicated to Contractor's Secondary Data Center in accordance with Exhibit M 
(Additional Hosting Services Terms and Conditions) or Exhibit ** (County Enterprise Back-up Policy). Data 
security shall be provided by SSL encryption, IPsec encryption, multiple levels of virus protection, intrusion 
prevention systems, multi-factor management authentication, enterprise firewalls, and filtering routers. 
Hosting Environment shall provide redundancy at all tiers of the environment, redundant clustered 
firewalls with redundant Internet connections, running industry standard secure inspection, and analysis 
software. Contractor shall utilize methods to minimize data loss due to environmental failures or 
catastrophic disk failures, and in no event shall there be data loss in excess of one (1) hour. Contractor 
shall utilize tools to securely optimize data back-ups. In the event of a significant Primary Data Center 
failure, a failover to the Contractor's Secondary Data Center shall be completed. A restoration to the 
Primary Data Center shall occur at a mutually agreeable time between the Contractor and County. 
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4. SERVICE LEVELS  

4.1 SERVICE REQUEST TRACKING SYSTEM 

(a) For use in responding to County's Support Requests, Configuration Requests, and Custom 
Report Requests (collectively, the “Service Requests”), Contractor shall maintain an 
automated Service Request Tracking System (“SRTS”) with a description of each Service 
Request, response, and status. Contractor shall regularly review and update all open 
Service Requests and follow up on unresolved Service Requests. Contractor will provide 
County “read only” access to the SRTS for County's separate review of all open and closed 
County Service Requests. Each Service Request shall be detailed in an Internet accessible 
Service Request report, in an exportable format agreed upon by County, and shall include 
the following information. 

• Identification Number. An automatically assigned unique identification number, 
which shall be used to track, document and respond to inquiries relating to a 
specific Service Request; 

• Date and Time. The date and time the Service Request was initiated, which shall 
be used to document and/or monitor overall response and resolution time; 

• Person Initiating Service Request. The name, title, and telephone number of the 
person initiating the Service Request, who shall be the primary point of contact 
used for inquiries regarding the  request, unless otherwise assigned by the 
County Project Manager; 

• Call Taker. The name of Contractor personnel taking the call or first receiving an 
electronically submitted Service Request; 

• Contractor Employee Currently Assigned. The name and title of the Contractor's 
employee currently managing the resolution; 

• Location. Facility and/or physical location where the problem occurred; 

• Service Priority Level. The problem priority level as indicated by the reporting 
County personnel and as further defined in Section 4.2 (Support Request Service 
Levels) or Section 4.3 (Configuration Request Service Levels); 

• Reference Number. The County-assigned reference number, if applicable; 

• Service Request Description. A detailed description of the problem or deficiency 
encountered or Configuration Request; 

• Attached Documentation. The identification or description of, and, if available, 
copies of, documentation submitted by County with the Service Request to clarify 
the request, including screen prints, logs, report samples, etc.; 
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• Service Request Type. The Service Request type (e.g., software change, 
deficiency, Configuration Request, or Custom Report Request), as assigned by 
County which categorizes and specifies the type of request; 

• Service Request Subtype. The Support Request subtype (e.g., specific function to 
be changed, specific function that is deficient, type of report change requested), 
as assigned by County, as a subcategory of the Service Request type; 

• Resolution Description. Contractor's analysis of the problem or configuration or 
other request, and the proposed resolution (e.g., Configuration Change, Update, 
or other Enhancement); 

• Resolution Activity. Contractor's resolution activities and activity dates to monitor 
resolution time (e.g., description of calls to and from Contractor and County, 
referrals to Contractor's staff for correction or investigation, referrals to Third 
Party Software vendor, coordination of Update or Enhancement releases, 
validation of correction prior to release to County, etc.); 

• Estimated Resolution Date. The estimated date for Contractor to complete the 
Service Request;  

• Correction Applied Date. The date Contractor applied the correction; and 

• Resolution Status. The current status of the Service Request (e.g., open or closed). 

(b) Contractor shall maintain a historical knowledge base of Service-related problems to 
identify patterns and facilitate timely resolution. 

4.2 SUPPORT REQUEST SERVICE LEVELS 

Contractor shall Respond to and Resolve Support Requests as set forth below. 

(a) Support Requests. County shall classify its requests for Error Corrections consistent with 
the descriptions below. Each such request shall be referred to herein as a “Support 
Request.” County shall notify Contractor of Support Requests via telephone number, 
web-based SRTS, or other Contractor-provided mechanisms. All Contractor technical 
support personnel providing telephone support must do so in a manner such that the 
communication does not diminish County’s ability to effectively utilize the Licensed 
Software and Hosting Services or negatively impact the satisfaction of the users with the 
Licensed Software and Hosting Services. Such impacts could arise from technology issues 
such as delays or jitter in telecommunication lines, or the failure of the Contractor 
technical support personnel to provide support in standard American English with 
understandable accents or otherwise demonstrate sufficient language skills. 

Support 
Request 

Classification 

Description 
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Critical • Issue affecting entire system or single critical production 
function; 

• System down or operating in materially degraded state; 

• Potential patient care affected; 

• Data integrity at risk;  

• Material financial impact; 

• Declared a Critical Support Request by the County CIO or 
designee; and/or 

• Widespread access interruptions. 

High • Primary workflow module failure that materially impairs 
system performance; and/or 

• Data entry or access is materially impaired on a limited 
basis. 

Medium • System is operating with minor issues that can be 
addressed with a work around. 

Low • Request for assistance, information, or services that are 
routine in nature. 

(b) Response Time Service Level. Response time shall be measured from the time when 
Contractor receives the Support Request until the time Contractor has Responded to the 
Support Request. “Respond” means that Contractor has engaged on the Support Request; 
is working continuously to diagnose the corresponding Errors, formulate a plan to address 
any such Errors, and execute that plan; and has notified the County user originating the 
Support Request that such support has begun in the manner requested by the user 
originating the Support Request (e.g., e-mail, phone) or, if a specific means of 
communication is not requested, using direct interactive (person to person) method of 
communication to achieve contact with such user (e.g., no email or automated voicemail).  

Support 
Request 

Classification 

 

Service Level Metric 

(Response Time) 

 

Service Level Credits 

Critical 100% fifteen (15) 
minutes measured 

from the time when 
Contractor receives 
the Support Request 
by telephone from 

County 

[**] ($[**]) per incident either resulting in 
or subsequent to a Service Level Failure in 

a month 

High 100% thirty (30) 
minutes measured 

from the time when 
Contractor receives 
the Support Request 

[**] ($[**]) per incident either resulting in 
or subsequent to a Service Level Failure in 

a month 
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by telephone from 
County 

(c) Resolution Time Service Level. Resolution time shall be measured from the time when 
Contractor receives the Support Request until the time Contractor has Resolved the 
Support Request. “Resolve” means that, as to Errors, Contractor has provided County the 
corresponding Error Correction and County has confirmed such Error Correction.   

The measurement of time to Resolve shall be suspended during such time as there is a 
failure by County to provide Contractor information deemed in writing by the Parties to 
be a Critical Path Item to the resolution at issue at the time of the Contractor request for 
such information was made to County. For purposes of this Section 4.2(c) (Resolution 
Time Service Level), a “Critical Path Item” is a significant action or item of information 
which Contractor cannot take or obtain without County’s assistance and on which 
subsequent activities toward the resolution at issue are dependent. In the event 
Contractor claims a suspension of the measurement of time to Resolve under this Section, 
it shall notify County, by posting in SRTS the time and reason for such action at the time 
the suspension determination is made. The suspension of measurement of time to 
Resolve shall end upon communication by County to Contractor that the Critical Path Item 
has been completed.   

The measurement of time to Resolve Support Requests requiring a change to the Licensed 
Software (e.g., Revision) will be calculated from the time the request is “opened” in SRTS 
until the time the request is identified as needing a change to the Licensed Software, 
provided Contractor has delivered a work-around that has been Approved by County prior 
to the suspension of the measurement of the time to Resolve. 

Support 
Request 

Classification 

Service Level Metric 

(Resolution Time) 

 

Service Level Credits 

Critical 90% six (6) hours [**] ($[**]) per incident either resulting in 
or subsequent to a Service Level Failure in 

a month 

High 90% eighteen (18) 
hours 

[**] ($[**]) per incident either resulting in 
or subsequent to a Service Level Failure in 

a month 

Medium 90% three (3) 
business days 

[**] ($[**]) per incident either resulting in 
or subsequent to a Service Level Failure in 

a month 

Low 90% six (6) business 
days 

[**] ($[**])  per incident either resulting in 
or subsequent to a Service Level Failure in 

a month 
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Notwithstanding the foregoing, as to Third-Party Products, the measurement of time to 
Resolve shall be suspended during such times as Contractor can demonstrate that the: (i) 
the resolution of the Support Request required correction of an Error in a Third-Party 
Product; and (ii) the supplier of the Third-Party Product failed to meet the time specified 
in writing by Contractor for completion of correction of the Error in the Third-Party 
Product. In any circumstance in which suspension of the time to Resolve is requested 
under this Section 4.2(c) (Resolution Time Service Level), Contractor must provide a 
Corrective Action Plan. The determination of whether suspension of the measurement of 
time to Resolve relating to Third-Party Products is appropriate will be made by the Parties 
within thirty (30) days of a Resolution Time Service Level Failure attributed by Contractor 
a Third-Party Product as provided in this paragraph.  

(d) Escalation.  With respect to any Critical Support Request, until Resolved, Contractor shall 
escalate that Support Request within sixty (60) minutes of receipt to the appropriate 
Contractor support personnel (as designated by Contractor), including, as applicable, 
Contractor’s Project Director. 

4.3 CONFIGURATION REQUEST SERVICE LEVEL 

The configuration requests identified this Section 4.3 (Configuration Request Service Level) 
(“Configuration Requests”) is a separate category of requests for Support Services, in addition to 
the “Critical”, “High”, “Medium”, or “Low” Support Requests described in the table in Section 
4.2(a) (Support Requests).  

Examples of Configuration Requests include: 

• User Administration 

• Changes to Privacy/Preference  

• [**] 

• Other configuration requests that are routine in nature. 

If the circumstances giving rise to the Configuration Request meet or develop the criteria of a 
“Critical”, “High”, “Medium”, or “Low” Support Request described in the table in Section 4.2(a) 
(Support Requests), the Configuration Request will be handled in accordance with the Service 
Levels applicable to the “Critical”, “High”, “Medium”, or “Low” Support Request up to the point 
that the criteria of a “Critical”, “High”, “Medium”, or “Low” Support Request described in the table 
in Section 4.2(a) (Support Requests) no longer applies.  

(a) Configuration Change Service Level. Before submitting the Configuration Request to 
Contractor, County will identify the severity of the Configuration Request based on the 
tables below. In each case, the Resolution Time is measured from the earlier of when (a) 
County submits the request for the Configuration Change, provided that County follows 
up with Contractor by telephone within one (1) hour of submission or (b) County notifies 
Contractor by telephone of the request for the Configuration Change. 
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Configuration 
Request Severity 

Level 

Description 

Critical or High Must meet at least one of the following criteria: 

▪ Critical functionality inaccessible and no acceptable 
workaround exists OR Operations can continue in a 
restricted fashion, although long‐term productivity might 
be adversely affected. 

▪ A major milestone is at risk. 
▪ The request will resolve an issue with patient care, 

operations or have a positive financial impact. 
▪ Impacts either (a) organizational security or (b) the 

business reputation of County among interest groups 
outside of County (e.g., general public, other government 
agencies or regulators). 

Medium or Low Definitions of Medium/Low issues include, but are not limited to: 

▪ Impaired operations of some components, but an 
acceptable workaround exists. 

▪ Patient care and/or patient safety is not affected. 
▪ Requests for system enhancements to the current CADS 

System. 

 

Configuration 
Request Severity 

Level  

Configuration Request Resolution 
Time Service Level 

Service Level Credit 

Critical or High 90% in 48 hours 
100% in 96 hours 

$[**] 

Medium or Low 90% in 5 Business Days  
100% in 15 Business Days 

$[**] 

 

Each calendar month, Contractor shall achieve the designated Resolution Time for the 
Configuration Request for each Severity Level; otherwise, the applicable Service Level 
Credit in the amount specified in the table above shall apply for that month. 

For example, in each calendar month, Contractor shall resolve at least 90% of all Critical 
or High severity Configuration Requests within forty-eight (48) hours, and any other 
Critical or High severity Configuration Requests within ninety-six (96) hours; otherwise a 
Service Credit in the amount specified in the ‘Critical or High’ row shall apply for that 
calendar month. 

The Resolution Time shall be measured in accordance with the process identified in 
Section 4.2(c) (Resolution Time Service Level), including how the time to Resolve will be 
suspended when there is a failure by County to provide Contractor information deemed 
in writing by the Parties to be a Critical Path Item to the resolution at issue at the time of 
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the Contractor request for such information was made to County. In the event Contractor 
claims a suspension of the measurement of time to Resolve because of a Critical Path 
Item, it shall notify County, by posting in the SRTS the time and reason for such action at 
the time the suspension determination is made. The suspension of measurement of time 
to Resolve shall end upon communication by County to Contractor that the Critical Path 
Item has been completed. 

(b) Configuration Change Service Failure Escalation. Even in the event there is a failure to 
meet the Service Levels set forth in Section 4.3(a) (Configuration Change Service Level), 
Contractor is expected to continue its efforts to optimize the Resolution Time Service 
Levels towards the percentages set forth in that Section. This ongoing effort to optimize 
the Resolution Time Service Levels will be monitored by including specific escalations if 
the Resolution Time Service Level percentages fall below certain thresholds a described 
below: 

Level 1 Configuration Change Service Failure: If, during a calendar month, Contractor 
does not resolve at least 70% of the configuration change support requests within the 
designated resolution time, this shall be treated as a Critical Support Request sufficient 
to trigger the Corrective Action Plan as provided in Section 6 (Corrective Action Plan). 

Level 2 Configuration Change Service Failure: If, during a calendar month, Contractor 
does not resolve at least 80% of the configuration change support requests within the 
designated resolution time, an additional Service Level Credit shall be issued to County in 
the amount of $[**]. 

4.4 CUSTOM REPORT REQUEST SERVICE LEVEL 

Contractor will implement County requests for creating ad-hoc reports (“Custom Report Requests”).  All 
Custom Report Requests will be completed by Contractor within ninety (90) calendar days. County shall 
notify Contractor of Custom Report Requests via telephone number, web-based SRTS, or other 
Contractor-provided mechanisms. If Contractor does not resolve each Report Request within ninety (90) 
calendar days, a Service Level Credit shall be issued to County in the amount of $[**]. 

4.5 AVAILABILITY SERVICE LEVEL 

The Licensed Software and Hosting Services shall be Available for the percentage of the time each month 
of the Term of the Agreement as set forth below: 

Service Level Metric  

 

Service Level Credits 

At a minimum, 99.9% Availability for the 
Licensed Software provided by the Hosting 
Services in each calendar month of the Term of 
the Agreement. 

In the event  Availability for the Hosting 
Services is not achieved, then the credits 
shall be incurred as follows: 

Less than 99.9% and greater than or equal to 
99.5% 

[**]% of monthly Hosting Services fees 
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Less than 99.5% and greater than or equal to 
99.0% 

[**]% of monthly Hosting Services fees 

Less than 99.0% and greater than or equal to 
98.0% 

[**]% of monthly Hosting Services fees 

Less than 98.0% and greater than or equal to 
95.0% 

[**]% of monthly Hosting Services fees 

Less than 95.0% [**]% of monthly Hosting Services fees 

At a minimum, % Availability for the Licensed 
Software provided by the Hosting Services in 
each calendar month of the Term of the 
Agreement. 

“Availability” means the actual uptime 
expressed as a percentage of the Scheduled 
Uptime for the Licensed Software and Hosting 
Services (i.e., Availability % = ((Scheduled 
Uptime – Downtime)/(Scheduled Uptime)) x 
100%).   

“Scheduled Uptime” means twenty-four (24) 
hours each day, seven (7) days per week, 
excluding regular maintenance windows 
between the hours of 1:00 a.m. and 5:00 a.m. 
Central Time on Mondays, or as otherwise 
agreed in writing by the Parties.  
Notwithstanding anything herein, Contractor 
shall ensure that the Licensed Software and 
Hosting Services remain Available for Use during 
the foregoing maintenance windows to the 
extent reasonably practicable.  

“Downtime” means the aggregate duration of 
Outages for the Licensed Software and Hosting 
Services during the applicable Scheduled 
Uptime during a calendar month.  

“Outage” means any time during which the 
Licensed Software and Hosting Services (or any 
function of the Licensed Software or Hosting 
Services) are not Available for Use during a 
calendar month, measured from the time the 
Outage actually occurred or, when the time the 
Outage actually occurred cannot be determined, 
from the earliest point in time that such Outage 
is or reasonably should be detected by 
Contractor. An Outage is an Error. The Outage 

In the event % Availability for the Hosting 
Services is below 99.9% more than once in 
a three (3) month rolling period, the Service 
Level Credit owed for the additional 
month(s) below the 99.9% in the given 
three (3) month rolling period, would be 
two times the Service Level Credit defined 
above. By way of illustration only, if in a 
three month rolling period the System 
Availability is 99.7%, 100%, and 99.6%, the 
credit % paid would be [**]% credit in the 
first month, no penalty in the second 
month, and [**]% credit in the third month.  
At no time will penalty credits in a given 
month exceed 100% of the monthly 
Hosting Services fees. 
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shall end when the Licensed Software or Hosting 
Services (or the applicable function of the 
Licensed Software or Hosting Service) is 
Available for Use. 

“Unplanned Downtime” shall mean an Outage 
that is not the result of a regularly scheduled or 
other scheduled maintenance window. 

“Available For Use” shall mean the ability of 
the Licensed Software and Hosting Services to 
be utilized or accessed by County as 
contemplated under the Agreement, including 
conformance to the Specifications, and without 
material degradation of performance. 

4.6 LICENSED SOFTWARE RESPONSE TIMES 

The Parties acknowledge that the quality of the Licensed Software Response Time of the Licensed 
Software and Hosting Services is a critical factor to the successful operation of the CADS System and 
County User satisfaction. Contractor warrants that the Licensed Software and Hosting Services together 
will be provided with function response times that are satisfactory to County Users of the CADS System. 
Licensed Software Response Time shall be determined to be unsatisfactory to the County users if the 
County CIO (or his or her designee) (a) presents documentation that reflects a negative view of the 
operation of the Licensed Software and Hosting Services that is or can reasonably be attributed to 
Licensed Software Response Time issues; or (b) determines that County Users’ acceptance and/or use of 
the CADS System is or is highly likely to be adversely impacted by Licensed Software Response Times. 

Upon notification of failure, Contractor shall provide a root cause analysis that includes an assessment of 
actions required to correct the Licensed Software Response Time failure and take the actions necessary 
to implement the corrective actions as they relate to the Licensed Software or Hosting Services. 

Contractor will provide Licensed Software and Hosting Services response time measurement reports as 
requested by County. In addition, Contractor will make available to County tools to enable County to 
monitor back-end system performance, including response time.   

4.7 MONTHLY REPORT SERVICE LEVEL  

Contractor shall be responsible for measuring and monitoring Service Level performance and shall provide 
County with monthly reports showing Service Level performance during the reporting period at a level of 
detail that is sufficient to verify Contractor’s compliance with the applicable Service Levels. All monthly 
reports due under this Agreement are due on the tenth (10th) Business Day of the month following the 
month for which such report relates; provided, however, that if the tenth (10th) is a weekend or County 
holiday, such reports shall be due on the first (1st) County Business Day thereafter. The reporting Service 
Level is set forth below: 

Service Level Metric Service Level Credits 
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All monthly reports submitted on or before tenth 
(10th) Business Day of each month 

 

[**] ($[**]) for the initial Service 
Level Failure, and [**] ($[**]) for 
each additional Business Day late 

thereafter 

4.8 DATA RETURN SERVICE LEVEL 

Contractor shall return all County Data in accordance with the requirements of this Agreement not later 
than thirty (30) calendar days after County’s request, or as otherwise agreed to in writing by the Parties. 
Contractor shall provide access to such County Data by a secure FTP site or provide a copy of County Data 
in a mutually agreed upon, commercially standard format.   

Service Level Metric Service Level Credits 

All County Data returned within thirty (30) calendar days 
after County’s request, or as otherwise agreed to in writing 

by the Parties 

[**] ($[**]) per calendar 
day late 

4.9 SERVICE LEVEL AUDITS 

County or its designee will have the right to audit Contractor’s measurement, monitoring, and reporting 
on all Service Levels, including providing County with access to the complete data used by Contractor to 
calculate its performance against the Service Levels and the measurement and monitoring procedures 
utilized by Contractor to generate such data for purposes of audit and verification.   

4.10 MEETINGS 

Contractor and County shall meet at least once a week, pending availability of both Parties, to review the 
status of open Support Requests, and discuss trends and issues relating to Support Requests and 
approaches to reducing the number of Support Requests as well as improving both County and Contractor 
responses to such Support Requests.   

4.11 ADDITIONS, DELETIONS, AND MODIFICATIONS OF SERVICE LEVELS 

Beginning in the Contract Year that is six (6) months after the Productive Use of the Licensed Software 
and every three (3) years thereafter, unless otherwise agreed in writing by the Parties, the Parties will 
meet to discuss the addition, modification, or deletion of the Service Levels to account primarily for 
changes in technology and ongoing performance related issues. Any changes to Service Levels must be 
made in accordance with this Agreement. 

Service Levels shall be added in accordance with the following: 

(a) Where data exists for at least six (6) months from which measurements can be derived, 
County and Contractor shall review the measurement trends and the levels of quality that 
were attained during the measurement period and shall work together in good faith to 
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mutually agree, and to establish the Service Level standard that Contractor will be 
required to meet; or   

(b) Where no such data exists, the Parties shall attempt in good faith to mutually agree on a 
Service Level standard using industry standard measures applicable to the delivery of 
technology to health care providers or third-party vendor advisory services with 
experience in the health care industry.   

5. SERVICE LEVEL FAILURES AND SERVICE LEVEL CREDITS 

5.1 SERVICE LEVEL FAILURES 

Failure to achieve any of the Service Levels described in Section 4 (Service Levels) of this Exhibit shall 
constitute a “Service Level Failure” and Contractor shall be liable for the Service Level Credits in the 
amounts set forth in Section 4 (Service Levels). Contractor shall not be responsible for any Service Level 
Failure caused by County or its agents. Contractor shall promptly notify County of any Service Level 
Failure.  

5.2 SERVICE LEVEL CREDITS 

(a) Credits. Upon the occurrence of any Service Level Failure, Contractor shall issue to County 
a credit in the amount set forth in Section 4 (Service Levels) (“Service Level Credit”). If 
more than one (1) Service Level Failure has occurred in a single month, the sum of the 
corresponding Service Level Credits shall be credited to County.   

The total amount of Service Level Credits that Contractor will be obligated to pay to 
County, with respect to Service Level Failure(s), shall be reflected on the monthly Service 
Level report to be provided in accordance with Section 4.7 (Monthly Report Service Level), 
in the month following the Service Level Failure(s) giving rise to such Service Level 
Credit(s). The Service Level Credit(s) amounts shall be subject to the earnback in any 
Contract Year as provided in Section 5.2(b) (Earnback) below. Notwithstanding the 
foregoing, the calculation of such Service Level Credit(s) shall be based on the credit 
amounts in effect.   

(b) Earnback. Within thirty (30) calendar days after the last day of each Contract Year, 
Contractor shall provide a report (the “Annual Service Level Performance Report”) to 
County that will include, with respect to each Service Level, a summary of Service Level 
performance by Service Level by month; identify by Service Level any Service Level Credits 
accrued; and identify any Service Level changes and/or performance improvement 
actions taken. Service Level performance will also be reported by Contractor to County 
on a monthly basis as provided in Section 4.7 (Monthly Report Service Level).  

If County verifies that during the preceding Contract Year: 

(i) as to Service Levels that do not require "100% compliance" or delivery "all," 
or "every" time; Contractor achieved a yearly performance average in that 
Service Level that was greater than, or equal to, the Service Level in effect 
for such Service Level during the preceding Contract Year; or 
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(ii) as to Service Levels that require  "100% compliance" or delivery "all," or 
"every" time; Contractor has not had a Service Level Failure in two (2) or 
more months within the preceding Contract Year; then 

Contractor shall be relieved from paying Service Level Credits accrued during the 
preceding Contract Year for the Service Level Failures for the specific Service Level(s) that 
meet the criteria in category (i) and/or (ii), above, as applicable. 

For each Contract Year, any Service Level Credits that are not earned back by Contractor 
as provided above will be credited to County on the second monthly invoice of each 
Contract Year. If no further monthly invoices are to be produced, Contractor will pay to 
County the monetary amount of the remaining Service Level Credits within fifteen (15) 
calendar days after the last day of the Term of the Agreement. 

6. CORRECTIVE ACTION PLAN  

In the event two (2) or more Critical Support Requests occur in any thirty (30) calendar day period during 
the Term of the Agreement, Contractor shall promptly investigate the root causes of such support issues 
and shall provide to County within five (5) Business Days of the occurrence of the second Critical Support 
Request an analysis of such root causes and a proposed corrective action plan for County’s review, 
comment, and approval (the “Corrective Action Plan”). The Corrective Action Plan shall include, at a 
minimum: (a) a commitment by Contractor to devote the appropriate time, skilled Contractor Personnel, 
systems support and equipment, and/or resources to remedy, and prevent any further occurrences of 
Critical Support Request issues; and (b) time frames for implementation of the Corrective Action Plan. 
There shall be no additional charge (other than those fees set forth in the Agreement) for Contractor’s 
implementation of such Corrective Action Plan in the time frames and manner set forth in the Corrective 
Action Plan.   

7. SERVICE OUTAGES 

7.1 SCHEDULED OUTAGES 

Contractor shall notify County of Scheduled Outages at least twenty-four (24) hours in advance, and such 
Scheduled Outages shall be scheduled between the hours of 1:00 a.m. and 5:00 a.m. Pacific Time on 
Sundays. Contractor requested Scheduled Outages shall occur no more frequently than once per calendar 
month. For avoidance of doubt, Scheduled Outages that fall within the above maintenance window 
timeframes are excluded from the Availability calculation. Contractor may request extensions of 
Scheduled Outages beyond the aforementioned hours and with Approval by County, which may not be 
unreasonably withheld or delayed.     

7.2 UNSCHEDULED OUTAGES 

Unscheduled Outages are caused by loss of connectivity, or by failure of a Contractor Service. In cases 
where a destination is not available, or unacceptable Hosting Service is reported, Contractor will attempt 
to determine the source of the Error and report its findings to County.   

Unscheduled Outages and extensions of Scheduled Outages as described in Section 7.1 (Scheduled 
Outages), above, are not excluded from the Availability Service Level set forth above (i.e., an Outage, 
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regardless of its cause, except due to the actions of County and its agents, shall not relieve Contractor of 
its obligation to achieve the Service Levels set forth herein).  

8. SECURITY BREACHES  

In the event of an attack or threatened or suspected breach of security against the Hos ting Services and/or Server 
impacting County system, Contractor will take whatever reasonable steps are necessary to halt such 
action, including taking the Hos ting Services down. Upon identification of a security incident, Contractor will 
immediately contact the person designated by County to discuss the security incident, or, if the designated 
contact cannot be reached, the County help desk. However, if time is critical, action may be required 
before the contact can be reached. Contractor’s actions will include, as appropriate:   

• Confirm the threat; 

• Deny access from the source of the attack; 

• Investigate the extent of the damage, if any; 

• Back-up the affected systems and those suspected to be affected; 

• Strengthen defenses everywhere, not just the suspected path that the attacker used; 

• Contact the ISP where the threat or attack originated and/or law enforcement to work 
with Contractor’s security team; 

• Produce an Error report within twenty-four (24) hours detailing Contractor’s findings; and 

• Re-instate the denial of access after a set time period, but continue to monitor traffic 
from that source until risk of further attacks is deemed to be minimized. 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

Paragraph 
1 

This Exhibit E (Service Levels And Performance Standards) is an 
attachment and addition to the Cost Accounting and Decision 
Support System and Services Agreement dated _______________, 
20___ (the “Agreement”) entered into by and between the County of 
Los Angeles, a political subdivision of the State of California 
(“County”) and _______________ (“Contractor”) and is incorporated 
into the Agreement by reference hereof. This Exhibit describes the 
Service Levels to be achieved by Contractor regarding the Licensed 
Software and Hosting Services.  Except as provided in this Exhibit, 
capitalized terms shall have the meanings set forth in the body of the 
Agreement. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

This Exhibit E (Service Levels And Performance Standards) is an 
attachment and addition to the Cost Accounting and Decision 
Support System and Services Agreement dated _______________, 
20___ (the “Agreement”) entered into by and between the County of 
Los Angeles, a political subdivision of the State of California 
(“County”) and _______________ (“Contractor”) and is incorporated 
into the Agreement by reference hereof. This Exhibit describes the 
Service Levels to be achieved by Contractor regarding the Licensed 
Software and Hosting Services.  Except as provided in this Exhibit, 
capitalized terms shall have the meanings set forth in the body of the 
Agreement. 

 

SECTION 1. (HOSTING OBLIGATIONS) 

1.1 

General Requirements 

In addition to the other obligations set forth in the Agreement and 
this Exhibit, Contractor shall do the following: 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

General Requirements 

In addition to the other obligations set forth in the Agreement and 
this Exhibit, Contractor shall do the following: 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

1.1 Bullet 
1 

Operate the Hosting Services on Servers owned and maintained by 
Contractor or the Hosting Provider on a 24x7x365 basis. “Server” 
shall mean the server(s) on which the Hosting Services will be hosted, 
located within the United States.  

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Operate the Hosting Services on Servers owned and maintained by 
Contractor or the Hosting Provider on a 24x7x365 basis. “Server” 
shall mean the server(s) on which the Hosting Services will be hosted, 
located within the United States.  

 

1.1 Bullet 
2 

Allow access to the Hosting Services over a dedicated network 
connection from the Hosting Environment facilities on a 24x7x365 
basis and provide secure and confidential storage of all information 
transmitted to and from the Hosting Services. Contractor provides 
redundancy at all necessary infrastructure points including: 
redundant clustered firewalls with redundant private network 
connections, running industry standard secure inspection, and 
analysis software. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

Allow access to the Hosting Services over a dedicated network 
connection from the Hosting Environment facilities on a 24x7x365 
basis and provide secure and confidential storage of all information 
transmitted to and from the Hosting Services. Contractor provides 
redundancy at all necessary infrastructure points including: 
redundant clustered firewalls with redundant private network 
connections, running industry standard secure inspection, and 
analysis software. 

 



County of Los Angeles 
[**] 

3 Exhibit E.RF (Service Levels Response Form) 
Agreement No. [**] 

 

Section  
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County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

1.1 Bullet 
3 

Supply hardware, security protocols, software and communications 
support structure to facilitate connection to the Contractor private 
network in accordance with the requirements set forth herein. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Supply hardware, security protocols, software and communications 
support structure to facilitate connection to the Contractor private 
network in accordance with the requirements set forth herein. 

 

1.1 Bullet 
4 

Maintain back-up Servers, at Contractor Secondary Data Center, in a 
geographically different site from where the Servers at Contractor 
Primary Data Center are located. Back-up Servers are available 
through a contracted disaster recovery service; otherwise, data only 
is back-up in accordance with Exhibit M (Additional Hosting Terms 
and Conditions) or Exhibit ** (County Enterprise Back-up Policy) and 
stored at the Contractor Secondary Data Center. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

Maintain back-up Servers, at Contractor Secondary Data Center, in a 
geographically different site from where the Servers at Contractor 
Primary Data Center are located. Back-up Servers are available 
through a contracted disaster recovery service; otherwise, data only 
is back-up in accordance with Exhibit M (Additional Hosting Terms 
and Conditions) or Exhibit ** (County Enterprise Back-up Policy) and 
stored at the Contractor Secondary Data Center. 
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Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

1.1 Bullet 
5 

Review security notifications and alerts relevant to the Hosting 
Environment (e.g., Contractor notifications of bugs, attacks, patches), 
and apply as appropriate to maintain the highest level of defense. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Review security notifications and alerts relevant to the Hosting 
Environment (e.g., Contractor notifications of bugs, attacks, patches), 
and apply as appropriate to maintain the highest level of defense. 

 

1.1 Bullet 
6 

Contractor shall provide adequate firewall protection in order to 
secure Personal Data and other Confidential Information of County 
and users of the Hosting Services from unauthorized access by third-
parties. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

Contractor shall provide adequate firewall protection in order to 
secure Personal Data and other Confidential Information of County 
and users of the Hosting Services from unauthorized access by third-
parties. 
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County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

1.2 

Hosting Provider 

Contractor shall ensure the Hosting Provider complies with the terms 
of the Agreement, including the requirements of Exhibit M 
(Additional Hosting Services Terms and Conditions) and this Exhibit E 
(Service Levels and Performance Standards). Contractor shall be 
jointly and severally liable for any breach by Hosting Provider of the 
Agreement, including the requirements of this Exhibit E (Service 
Levels and Performance Standards) and Exhibit M.1 (Additional 
Hosting Services Terms and Conditions). As of the Effective Date, 
“Hosting Provider” shall be Contractor.   

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Hosting Provider 

Contractor shall ensure the Hosting Provider complies with the terms 
of the Agreement, including the requirements of Exhibit M 
(Additional Hosting Services Terms and Conditions) and this Exhibit E 
(Service Levels and Performance Standards). Contractor shall be 
jointly and severally liable for any breach by Hosting Provider of the 
Agreement, including the requirements of this Exhibit E (Service 
Levels and Performance Standards) and Exhibit M.1 (Additional 
Hosting Services Terms and Conditions). As of the Effective Date, 
“Hosting Provider” shall be Contractor.   

 

1.3 

Change of Hosting Provider 

In the event that, during the term of the Agreement, Contractor 
desires to transition to a new Hosting Provider, Contractor shall 
provide County with at least sixty (60) calendar days prior notice of 
the transition. Contractor shall reasonably cooperate with County in 
evaluating the security and performance of the proposed hosting 
service. County shall have thirty (30) calendar days from receipt of 
notice of the transition to reasonably object to the proposed new 
Hosting Provider. In the event of such objection, the Parties shall 
negotiate in good faith regarding alternate Hosting Providers. If the 
Parties are unable to reach agreement within thirty (30) calendar 
days of receipt by Contractor of the objection, County may elect to 
terminate this Agreement without further obligation.   

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

Change of Hosting Provider 

In the event that, during the term of the Agreement, Contractor 
desires to transition to a new Hosting Provider, Contractor shall 
provide County with at least sixty (60) calendar days prior notice of 
the transition. Contractor shall reasonably cooperate with County in 
evaluating the security and performance of the proposed hosting 
service. County shall have thirty (30) calendar days from receipt of 
notice of the transition to reasonably object to the proposed new 
Hosting Provider. In the event of such objection, the Parties shall 
negotiate in good faith regarding alternate Hosting Providers. If the 
Parties are unable to reach agreement within thirty (30) calendar 
days of receipt by Contractor of the objection, County may elect to 
terminate this Agreement without further obligation.   
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

SECTION 2. (SERVICE MONITORING AND MANAGEMENT) 

2. 

Contractor will perform continuous monitoring and management of 
the Hosting Services to optimize Availability of the Licensed Software 
and Hosting Services for the production Hosting Environment. All 
other Hosting Environments will be continuously monitored and 
managed 24x7x365, Monday through Sunday. Included within the 
scope of this Section 2 (Service Monitoring and Management) is the 
proactive monitoring of the Servers and all service components of 
Contractor’s production Hosting Environment and firewall for trouble 
on a seven (7) day by twenty-four (24) hour basis, and the expedient 
restoration of components when failures occur within the time 
period set forth in Section Error! Reference source not found. 
(Service Outages). Contractor shall provide County the ability to view 
the Licensed Software and Hosting Services network connectivity and 
key performance metrics through a system administration portal 
provided by Contractor. Contractor will monitor and manage the 
Hosting Environment using its own tools, methodologies, and 
specifications and notify County of any issue impacting the CADS 
System performance. Contractor shall maintain redundancy in all key 
components such that Outages are less likely to occur due to 
individual component failures. Contractor will monitor “heartbeat” 
signals of all servers, routers, and leased lines, and HTTP availability 
of the Licensed Software and Hosting Services, by proactive probing 
at thirty (30) second intervals twenty-four (24) hours a day using an 
automated tool. If the Licensed Software or Hosting Services do not 
respond to pings or similar communications, they shall be 
immediately checked again. When Contractor receives a “down” 
signal, or otherwise has knowledge of an Outage or Error (including, 
without limitation, any failure in the Server or application software 
and/or hardware used to provide the Service), Contractor personnel 
will: 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Contractor will perform continuous monitoring and management of 
the Hosting Services to optimize Availability of the Licensed Software 
and Hosting Services for the production Hosting Environment. All 
other Hosting Environments will be continuously monitored and 
managed 24x7x365, Monday through Sunday. Included within the 
scope of this Section 2 (Service Monitoring and Management) is the 
proactive monitoring of the Servers and all service components of 
Contractor’s production Hosting Environment and firewall for trouble 
on a seven (7) day by twenty-four (24) hour basis, and the expedient 
restoration of components when failures occur within the time 
period set forth in Section Error! Reference source not found. 
(Service Outages). Contractor shall provide County the ability to view 
the Licensed Software and Hosting Services network connectivity and 
key performance metrics through a system administration portal 
provided by Contractor. Contractor will monitor and manage the 
Hosting Environment using its own tools, methodologies, and 
specifications and notify County of any issue impacting the CADS 
System performance. Contractor shall maintain redundancy in all key 
components such that Outages are less likely to occur due to 
individual component failures. Contractor will monitor “heartbeat” 
signals of all servers, routers, and leased lines, and HTTP availability 
of the Licensed Software and Hosting Services, by proactive probing 
at thirty (30) second intervals twenty-four (24) hours a day using an 
automated tool. If the Licensed Software or Hosting Services do not 
respond to pings or similar communications, they shall be 
immediately checked again. When Contractor receives a “down” 
signal, or otherwise has knowledge of an Outage or Error (including, 
without limitation, any failure in the Server or application software 
and/or hardware used to provide the Service), Contractor personnel 
will: 

 

2. Bullet 1 

Confirm the Outage by a direct check of the facility;  

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

Confirm the Outage by a direct check of the facility;  
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

2. Bullet 2 

If confirmed, take such action as may restore the service, or, if 
determined to be an internet service provider or telecom carrier 
problem, open a trouble ticket with the relevant companies; 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

If confirmed, take such action as may restore the service, or, if 
determined to be an internet service provider or telecom carrier 
problem, open a trouble ticket with the relevant companies; 

 

2. Bullet 3 

Notify County by telephone or pager according to mutually agreed 
upon procedures that an Outage has occurred, providing such details 
as may be available, including the Contractor trouble ticket number, 
if appropriate, and time of Outage;  

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

Notify County by telephone or pager according to mutually agreed 
upon procedures that an Outage has occurred, providing such details 
as may be available, including the Contractor trouble ticket number, 
if appropriate, and time of Outage;  
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

2. Bullet 4 

Work each Error until Resolution, escalating to management or to 
engineering as required; and 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Work each Error until Resolution, escalating to management or to 
engineering as required; and 

 

2. Bullet 5 

Notify County of final Resolution, along with any pertinent findings or 
action taken, and request concurrence to close the trouble ticket. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

Notify County of final Resolution, along with any pertinent findings or 
action taken, and request concurrence to close the trouble ticket. 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

SECTION 3. (BACKUPS) 

3.1 

Regular Back-ups 

Contractor shall provide for both the regular back-up of standard file 
systems relating to the Server, Licensed Software, and Hosting 
Services, and the timely restoral of such data on request by County 
due to a site failure. In particular, Contractor shall:   

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Regular Back-ups 

Contractor shall provide for both the regular back-up of standard file 
systems relating to the Server, Licensed Software, and Hosting 
Services, and the timely restoral of such data on request by County 
due to a site failure. In particular, Contractor shall:   

 

3.1 Bullet 
1 

Perform weekly full back-ups;  

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

Perform weekly full back-ups;  
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

3.1 Bullet 
2 

Perform daily incremental back-ups;  

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Perform daily incremental back-ups;  

 

3.1 Bullet 
3 

Send back-up media to secured, off-site storage facilities with a thirty 
(30) calendar day rotation of media;  

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

Send back-up media to secured, off-site storage facilities with a thirty 
(30) calendar day rotation of media;  
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Proposed Revisions to County Language 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

3.1 Bullet 
4 

Fulfill restoral requests as directed by County due to site failures. 
Restoral will be performed in accordance with this Exhibit E (Service 
Levels and Performance Standards); and 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Fulfill restoral requests as directed by County due to site failures. 
Restoral will be performed in accordance with this Exhibit E (Service 
Levels and Performance Standards); and 

 

3.1 Bullet 
5 

Every ninety (90) days review and validate Contractor's backup and 
recovery procedures, and periodically validate the accuracy and 
integrity of the backup data. Upon County’s request, Contractor will 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

Every ninety (90) days review and validate Contractor's backup and 
recovery procedures, and periodically validate the accuracy and 
integrity of the backup data. Upon County’s request, Contractor will 
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Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

validate that the back-ups of County Data are free from inaccuracies 
and inconsistencies.  

 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

validate that the back-ups of County Data are free from inaccuracies 
and inconsistencies.  

 

3.2 

Data Replication Across Data Centers 

County Data shall be stored on redundant applications and database 
hardware in Contractor's Primary Data Center and replicated to 
Contractor's Secondary Data Center in accordance with Exhibit M 
(Additional Hosting Services Terms and Conditions) or Exhibit ** 
(County Enterprise Back-up Policy). Data security shall be provided by 
SSL encryption, IPsec encryption, multiple levels of virus protection, 
intrusion prevention systems, multi-factor management 
authentication, enterprise firewalls, and filtering routers. Hosting 
Environment shall provide redundancy at all tiers of the environment, 
redundant clustered firewalls with redundant Internet connections, 
running industry standard secure inspection, and analysis software. 
Contractor shall utilize methods to minimize data loss due to 
environmental failures or catastrophic disk failures, and in no event 
shall there be data loss in excess of one (1) hour. Contractor shall 
utilize tools to securely optimize data back-ups. In the event of a 
significant Primary Data Center failure, a failover to the Contractor's 
Secondary Data Center shall be completed. A restoration to the 
Primary Data Center shall occur at a mutually agreeable time 
between the Contractor and County. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Data Replication Across Data Centers 

County Data shall be stored on redundant applications and database 
hardware in Contractor's Primary Data Center and replicated to 
Contractor's Secondary Data Center in accordance with Exhibit M 
(Additional Hosting Services Terms and Conditions) or Exhibit ** 
(County Enterprise Back-up Policy). Data security shall be provided by 
SSL encryption, IPsec encryption, multiple levels of virus protection, 
intrusion prevention systems, multi-factor management 
authentication, enterprise firewalls, and filtering routers. Hosting 
Environment shall provide redundancy at all tiers of the environment, 
redundant clustered firewalls with redundant Internet connections, 
running industry standard secure inspection, and analysis software. 
Contractor shall utilize methods to minimize data loss due to 
environmental failures or catastrophic disk failures, and in no event 
shall there be data loss in excess of one (1) hour. Contractor shall 
utilize tools to securely optimize data back-ups. In the event of a 
significant Primary Data Center failure, a failover to the Contractor's 
Secondary Data Center shall be completed. A restoration to the 
Primary Data Center shall occur at a mutually agreeable time 
between the Contractor and County. 

 

SECTION 4. (SERVICE LEVELS) 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

4.1 (a) 

Service Request Tracking System 

For use in responding to County's Support Requests, Configuration 
Requests, and Custom Report Requests (collectively, the “Service 
Requests”), Contractor shall maintain an automated Service Request 
Tracking System (“SRTS”) with a description of each Service Request, 
response, and status. Contractor shall regularly review and update all 
open Service Requests and follow up on unresolved Service Requests. 
Contractor will provide County “read only” access to the SRTS for 
County's separate review of all open and closed County Service 
Requests. Each Service Request shall be detailed in an Internet 
accessible Service Request report, in an exportable format agreed 
upon by County, and shall include the following information. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Service Request Tracking System 

For use in responding to County's Support Requests, Configuration 
Requests, and Custom Report Requests (collectively, the “Service 
Requests”), Contractor shall maintain an automated Service Request 
Tracking System (“SRTS”) with a description of each Service Request, 
response, and status. Contractor shall regularly review and update all 
open Service Requests and follow up on unresolved Service Requests. 
Contractor will provide County “read only” access to the SRTS for 
County's separate review of all open and closed County Service 
Requests. Each Service Request shall be detailed in an Internet 
accessible Service Request report, in an exportable format agreed 
upon by County, and shall include the following information. 

 

4.1 (a) 
Bullet 1 

Identification Number. An automatically assigned unique 
identification number, which shall be used to track, document and 
respond to inquiries relating to a specific Service Request; 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Identification Number. An automatically assigned unique 
identification number, which shall be used to track, document and 
respond to inquiries relating to a specific Service Request; 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

4.1 (a) 
Bullet 2 

Date and Time. The date and time the Service Request was initiated, 
which shall be used to document and/or monitor overall response 
and resolution time; 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Date and Time. The date and time the Service Request was initiated, 
which shall be used to document and/or monitor overall response 
and resolution time; 

 

4.1 (a) 
Bullet 3 

Person Initiating Service Request. The name, title, and telephone 
number of the person initiating the Service Request, who shall be the 
primary point of contact used for inquiries regarding the 
 request, unless otherwise assigned by the County Project 
Manager; 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Person Initiating Service Request. The name, title, and telephone 
number of the person initiating the Service Request, who shall be the 
primary point of contact used for inquiries regarding the 
 request, unless otherwise assigned by the County Project 
Manager; 

 



County of Los Angeles 
[**] 

15 Exhibit E.RF (Service Levels Response Form) 
Agreement No. [**] 

 

Section  
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County Language 
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Proposed Revisions to County Language 

4.1 (a) 
Bullet 4 

Call Taker. The name of Contractor personnel taking the call or first 
receiving an electronically submitted Service Request; 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Call Taker. The name of Contractor personnel taking the call or first 
receiving an electronically submitted Service Request; 

 

4.1 (a) 
Bullet 5 

Contractor Employee Currently Assigned. The name and title of the 
Contractor's employee currently managing the resolution; 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Contractor Employee Currently Assigned. The name and title of the 
Contractor's employee currently managing the resolution; 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

4.1 (a) 
Bullet 6 

Location. Facility and/or physical location where the problem 
occurred; 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Location. Facility and/or physical location where the problem 
occurred; 

 

4.1 (a) 
Bullet 7 

Service Priority Level. The problem priority level as indicated by the 
reporting County personnel and as further defined in Section 4.2 
(Support Request Service Levels) or Section 4.3 (Configuration 
Request Service Levels); 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Service Priority Level. The problem priority level as indicated by the 
reporting County personnel and as further defined in Section 4.2 
(Support Request Service Levels) or Section 4.3 (Configuration 
Request Service Levels); 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

4.1 (a) 
Bullet 8 

Reference Number. The County-assigned reference number, if 
applicable; 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Reference Number. The County-assigned reference number, if 
applicable; 

 

4.1 (a) 
Bullet 9 

Service Request Description. A detailed description of the problem or 
deficiency encountered or Configuration Request; 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Service Request Description. A detailed description of the problem or 
deficiency encountered or Configuration Request; 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

4.1 (a) 
Bullet 10 

Attached Documentation. The identification or description of, and, if 
available, copies of, documentation submitted by County with the 
Service Request to clarify the request, including screen prints, logs, 
report samples, etc.; 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Attached Documentation. The identification or description of, and, if 
available, copies of, documentation submitted by County with the 
Service Request to clarify the request, including screen prints, logs, 
report samples, etc.; 

 

4.1 (a) 
Bullet 11 

Service Request Type. The Service Request type (e.g., software 
change, deficiency, Configuration Request, or Custom Report 
Request), as assigned by County which categorizes and specifies the 
type of request; 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Service Request Type. The Service Request type (e.g., software 
change, deficiency, Configuration Request, or Custom Report 
Request), as assigned by County which categorizes and specifies the 
type of request; 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

4.1 (a) 
Bullet 12 

Service Request Subtype. The Support Request subtype (e.g., specific 
function to be changed, specific function that is deficient, type of 
report change requested), as assigned by County, as a subcategory of 
the Service Request type; 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Service Request Subtype. The Support Request subtype (e.g., specific 
function to be changed, specific function that is deficient, type of 
report change requested), as assigned by County, as a subcategory of 
the Service Request type; 

 

4.1 (a) 
Bullet 13 

Resolution Description. Contractor's analysis of the problem or 
configuration or other request, and the proposed resolution (e.g., 
Configuration Change, Update, or other Enhancement); 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Resolution Description. Contractor's analysis of the problem or 
configuration or other request, and the proposed resolution (e.g., 
Configuration Change, Update, or other Enhancement); 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

4.1 (a) 
Bullet 14 

Resolution Activity. Contractor's resolution activities and activity 
dates to monitor resolution time (e.g., description of calls to and 
from Contractor and County, referrals to Contractor's staff for 
correction or investigation, referrals to Third Party Software vendor, 
coordination of Update or Enhancement releases, validation of 
correction prior to release to County, etc.); 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Resolution Activity. Contractor's resolution activities and activity 
dates to monitor resolution time (e.g., description of calls to and 
from Contractor and County, referrals to Contractor's staff for 
correction or investigation, referrals to Third Party Software vendor, 
coordination of Update or Enhancement releases, validation of 
correction prior to release to County, etc.); 

 

4.1 (a) 
Bullet 15 

Estimated Resolution Date. The estimated date for Contractor to 
complete the Service Request;  

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Estimated Resolution Date. The estimated date for Contractor to 
complete the Service Request;  
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

4.1 (a) 
Bullet 16 

Correction Applied Date. The date Contractor applied the correction; 
and 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Correction Applied Date. The date Contractor applied the correction; 
and 

 

4.1 (a) 
Bullet 17 

Resolution Status. The current status of the Service Request (e.g., 
open or closed). 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Resolution Status. The current status of the Service Request (e.g., 
open or closed). 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

4.1 (b) 

Contractor shall maintain a historical knowledge base of Service-
related problems to identify patterns and facilitate timely resolution. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Contractor shall maintain a historical knowledge base of Service-
related problems to identify patterns and facilitate timely resolution. 

 

4.2 

Support Request Service Levels 

Contractor shall Respond to and Resolve Support Requests as set 
forth below. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Support Request Service Levels 

Contractor shall Respond to and Resolve Support Requests as set 
forth below. 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

4.2 (a) 

Support Requests. County shall classify its requests for Error 
Corrections consistent with the descriptions below. Each such 
request shall be referred to herein as a “Support Request.” County 
shall notify Contractor of Support Requests via telephone number, 
web-based SRTS, or other Contractor-provided mechanisms. All 
Contractor technical support personnel providing telephone support 
must do so in a manner such that the communication does not 
diminish County’s ability to effectively utilize the Licensed Software 
and Hosting Services or negatively impact the satisfaction of the 
users with the Licensed Software and Hosting Services. Such impacts 
could arise from technology issues such as delays or jitter in 
telecommunication lines, or the failure of the Contractor technical 
support personnel to provide support in standard American English 
with understandable accents or otherwise demonstrate sufficient 
language skills. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Support Requests. County shall classify its requests for Error 
Corrections consistent with the descriptions below. Each such 
request shall be referred to herein as a “Support Request.” County 
shall notify Contractor of Support Requests via telephone number, 
web-based SRTS, or other Contractor-provided mechanisms. All 
Contractor technical support personnel providing telephone support 
must do so in a manner such that the communication does not 
diminish County’s ability to effectively utilize the Licensed Software 
and Hosting Services or negatively impact the satisfaction of the 
users with the Licensed Software and Hosting Services. Such impacts 
could arise from technology issues such as delays or jitter in 
telecommunication lines, or the failure of the Contractor technical 
support personnel to provide support in standard American English 
with understandable accents or otherwise demonstrate sufficient 
language skills. 

 

4.2 (a) 
Paragraph 

2 

Support 
Request 

Classification 

Description 

Critical • Issue affecting entire system 
or single critical production 
function; 

• System down or operating in 
materially degraded state; 

• Potential patient care affected; 

• Data integrity at risk;  

• Material financial impact; 

• Declared a Critical Support 
Request by the County CIO or 
designee; and/or 

• Widespread access 
interruptions. 

High • Primary workflow module 
failure that materially impairs 
system performance; and/or 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Support 
Request 

Classification 

Description 

Critical • Issue affecting entire system 
or single critical production 
function; 

• System down or operating in 
materially degraded state; 

• Potential patient care affected; 

• Data integrity at risk;  

• Material financial impact; 

• Declared a Critical Support 
Request by the County CIO or 
designee; and/or 

• Widespread access 
interruptions. 

High • Primary workflow module 
failure that materially impairs 
system performance; and/or 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

• Data entry or access is 
materially impaired on a 
limited basis. 

Medium • System is operating with minor 
issues that can be addressed 
with a work around. 

Low • Request for assistance, 
information, or services that 
are routine in nature. 

 

• Data entry or access is 
materially impaired on a 
limited basis. 

Medium • System is operating with minor 
issues that can be addressed 
with a work around. 

Low • Request for assistance, 
information, or services that 
are routine in nature. 

 

4.2 (b) 

Response Time Service Level. Response time shall be measured from 
the time when Contractor receives the Support Request until the 
time Contractor has Responded to the Support Request. “Respond” 
means that Contractor has engaged on the Support Request; is 
working continuously to diagnose the corresponding Errors, 
formulate a plan to address any such Errors, and execute that plan; 
and has notified the County user originating the Support Request that 
such support has begun in the manner requested by the user 
originating the Support Request (e.g., e-mail, phone) or, if a specific 
means of communication is not requested, using direct interactive 
(person to person) method of communication to achieve contact with 
such user (e.g., no email or automated voicemail).  

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Response Time Service Level. Response time shall be measured from 
the time when Contractor receives the Support Request until the 
time Contractor has Responded to the Support Request. “Respond” 
means that Contractor has engaged on the Support Request; is 
working continuously to diagnose the corresponding Errors, 
formulate a plan to address any such Errors, and execute that plan; 
and has notified the County user originating the Support Request that 
such support has begun in the manner requested by the user 
originating the Support Request (e.g., e-mail, phone) or, if a specific 
means of communication is not requested, using direct interactive 
(person to person) method of communication to achieve contact with 
such user (e.g., no email or automated voicemail).  

 

4.2 (b) 
Paragraph 

2 

Support 
Request 

Classification 
 

Service Level Metric 
(Response Time) 

 

Service Level 
Credits 

Critical 100% fifteen (15) 
minutes measured 

from the time when 
Contractor receives 

the Support 
Request by 

[**] ($[**]) per 
incident either 
resulting in or 

subsequent to a 
Service Level 

Failure in a month 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

Support 
Request 

Classification 
 

Service Level Metric 
(Response Time) 

 

Service Level 
Credits 

Critical 100% fifteen (15) 
minutes measured 

from the time when 
Contractor receives 

the Support 
Request by 

[**] ($[**]) per 
incident either 
resulting in or 

subsequent to a 
Service Level 

Failure in a month 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

telephone from 
County 

High 100% thirty (30) 
minutes measured 

from the time when 
Contractor receives 

the Support 
Request by 

telephone from 
County 

[**] ($[**]) per 
incident either 
resulting in or 

subsequent to a 
Service Level 

Failure in a month 

 

column using “track 
changes.” 

 

 

 

 

 

 

telephone from 
County 

High 100% thirty (30) 
minutes measured 

from the time when 
Contractor receives 

the Support 
Request by 

telephone from 
County 

[**] ($[**]) per 
incident either 
resulting in or 

subsequent to a 
Service Level 

Failure in a month 

 

4.2 (c) 

Resolution Time Service Level. Resolution time shall be measured 
from the time when Contractor receives the Support Request until 
the time Contractor has Resolved the Support Request. “Resolve” 
means that, as to Errors, Contractor has provided County the 
corresponding Error Correction and County has confirmed such Error 
Correction.   

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Resolution Time Service Level. Resolution time shall be measured 
from the time when Contractor receives the Support Request until 
the time Contractor has Resolved the Support Request. “Resolve” 
means that, as to Errors, Contractor has provided County the 
corresponding Error Correction and County has confirmed such Error 
Correction.   

 

4.2 (c) 
Paragraph 

2 

The measurement of time to Resolve shall be suspended during such 
time as there is a failure by County to provide Contractor information 
deemed in writing by the Parties to be a Critical Path Item to the 
resolution at issue at the time of the Contractor request for such 
information was made to County. For purposes of this Section 4.2(c) 
(Resolution Time Service Level), a “Critical Path Item” is a significant 
action or item of information which Contractor cannot take or obtain 
without County’s assistance and on which subsequent activities 
toward the resolution at issue are dependent. In the event 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 

The measurement of time to Resolve shall be suspended during such 
time as there is a failure by County to provide Contractor information 
deemed in writing by the Parties to be a Critical Path Item to the 
resolution at issue at the time of the Contractor request for such 
information was made to County. For purposes of this Section 4.2(c) 
(Resolution Time Service Level), a “Critical Path Item” is a significant 
action or item of information which Contractor cannot take or obtain 
without County’s assistance and on which subsequent activities 
toward the resolution at issue are dependent. In the event 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

Contractor claims a suspension of the measurement of time to 
Resolve under this Section, it shall notify County, by posting in SRTS 
the time and reason for such action at the time the suspension 
determination is made. The suspension of measurement of time to 
Resolve shall end upon communication by County to Contractor that 
the Critical Path Item has been completed.   

 

revision in the adjacent 
column using “track 

changes.” 

 

 

 

 

 

 

Contractor claims a suspension of the measurement of time to 
Resolve under this Section, it shall notify County, by posting in SRTS 
the time and reason for such action at the time the suspension 
determination is made. The suspension of measurement of time to 
Resolve shall end upon communication by County to Contractor that 
the Critical Path Item has been completed.   

 

4.2 (c) 
Paragraph 

3 

The measurement of time to Resolve Support Requests requiring a 
change to the Licensed Software (e.g., Revision) will be calculated 
from the time the request is “opened” in SRTS until the time the 
request is identified as needing a change to the Licensed Software, 
provided Contractor has delivered a work-around that has been 
Approved by County prior to the suspension of the measurement of 
the time to Resolve. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

The measurement of time to Resolve Support Requests requiring a 
change to the Licensed Software (e.g., Revision) will be calculated 
from the time the request is “opened” in SRTS until the time the 
request is identified as needing a change to the Licensed Software, 
provided Contractor has delivered a work-around that has been 
Approved by County prior to the suspension of the measurement of 
the time to Resolve. 

 

4.2 (c) 
Paragraph 

4 

Support 
Request 

Classification 

Service Level Metric 
(Resolution Time) 

 

Service Level Credits 

Critical 90% six (6) hours [**] ($[**]) per 
incident either 
resulting in or 

subsequent to a 
Service Level Failure 

in a month 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

Support 
Request 

Classification 

Service Level Metric 
(Resolution Time) 

 

Service Level Credits 

Critical 90% six (6) hours [**] ($[**]) per 
incident either 
resulting in or 

subsequent to a 
Service Level Failure 

in a month 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

High 90% eighteen (18) 
hours 

[**] ($[**]) per 
incident either 
resulting in or 

subsequent to a 
Service Level Failure 

in a month 

Medium 90% three (3) 
business days 

[**] ($[**]) per 
incident either 
resulting in or 

subsequent to a 
Service Level Failure 

in a month 

Low 90% six (6) business 
days 

[**] ($[**])  per 
incident either 
resulting in or 

subsequent to a 
Service Level Failure 

in a month 

 

 

column using “track 
changes.” 

 

 

 

 

 

 

High 90% eighteen (18) 
hours 

[**] ($[**]) per 
incident either 
resulting in or 

subsequent to a 
Service Level Failure 

in a month 

Medium 90% three (3) 
business days 

[**] ($[**]) per 
incident either 
resulting in or 

subsequent to a 
Service Level Failure 

in a month 

Low 90% six (6) business 
days 

[**] ($[**])  per 
incident either 
resulting in or 

subsequent to a 
Service Level Failure 

in a month 
 

4.2 (c) 
Paragraph 

5 

Notwithstanding the foregoing, as to Third-Party Products, the 
measurement of time to Resolve shall be suspended during such 
times as Contractor can demonstrate that the: (i) the resolution of 
the Support Request required correction of an Error in a Third-Party 
Product; and (ii) the supplier of the Third-Party Product failed to 
meet the time specified in writing by Contractor for completion of 
correction of the Error in the Third-Party Product. In any 
circumstance in which suspension of the time to Resolve is requested 
under this Section 4.2(c) (Resolution Time Service Level), Contractor 
must provide a Corrective Action Plan. The determination of whether 
suspension of the measurement of time to Resolve relating to Third-
Party Products is appropriate will be made by the Parties within thirty 
(30) days of a Resolution Time Service Level Failure attributed by 
Contractor a Third-Party Product as provided in this paragraph.  

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Notwithstanding the foregoing, as to Third-Party Products, the 
measurement of time to Resolve shall be suspended during such 
times as Contractor can demonstrate that the: (i) the resolution of 
the Support Request required correction of an Error in a Third-Party 
Product; and (ii) the supplier of the Third-Party Product failed to 
meet the time specified in writing by Contractor for completion of 
correction of the Error in the Third-Party Product. In any 
circumstance in which suspension of the time to Resolve is requested 
under this Section 4.2(c) (Resolution Time Service Level), Contractor 
must provide a Corrective Action Plan. The determination of whether 
suspension of the measurement of time to Resolve relating to Third-
Party Products is appropriate will be made by the Parties within thirty 
(30) days of a Resolution Time Service Level Failure attributed by 
Contractor a Third-Party Product as provided in this paragraph.  
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

4.2 (d) 

Escalation.  With respect to any Critical Support Request, until 
Resolved, Contractor shall escalate that Support Request within sixty 
(60) minutes of receipt to the appropriate Contractor support 
personnel (as designated by Contractor), including, as applicable, 
Contractor’s Project Director. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Escalation.  With respect to any Critical Support Request, until 
Resolved, Contractor shall escalate that Support Request within sixty 
(60) minutes of receipt to the appropriate Contractor support 
personnel (as designated by Contractor), including, as applicable, 
Contractor’s Project Director. 

 

4.3 

Configuration Request Service Level 

The configuration requests identified this Section 4.3 (Configuration 
Request Service Level) (“Configuration Requests”) is a separate 
category of requests for Support Services, in addition to the “Critical”, 
“High”, “Medium”, or “Low” Support Requests described in the table 
in Section 4.2(a) (Support Requests).  

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Configuration Request Service Level 

The configuration requests identified this Section 4.3 (Configuration 
Request Service Level) (“Configuration Requests”) is a separate 
category of requests for Support Services, in addition to the “Critical”, 
“High”, “Medium”, or “Low” Support Requests described in the table 
in Section 4.2(a) (Support Requests).  
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

4.3 
Paragraph 

2 

Examples of Configuration Requests include: 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Examples of Configuration Requests include: 

 

4.3 
Paragraph 
2 Bullet 1 

User Administration 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

User Administration 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

4.3 
Paragraph 
2 Bullet 2 

Changes to Privacy/Preference  

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Changes to Privacy/Preference  

 

4.3 
Paragraph 
2 Bullet 3 

[**] 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

[**] 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

4.3 
Paragraph 
2 Bullet 4 

Other configuration requests that are routine in nature. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Other configuration requests that are routine in nature. 

 

4.3 
Paragraph 

2 

If the circumstances giving rise to the Configuration Request meet or 
develop the criteria of a “Critical”, “High”, “Medium”, or “Low” 
Support Request described in the table in Section 4.2(a) (Support 
Requests), the Configuration Request will be handled in accordance 
with the Service Levels applicable to the “Critical”, “High”, “Medium”, 
or “Low” Support Request up to the point that the criteria of a 
“Critical”, “High”, “Medium”, or “Low” Support Request described in 
the table in Section 4.2(a) (Support Requests) no longer applies.  

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

If the circumstances giving rise to the Configuration Request meet or 
develop the criteria of a “Critical”, “High”, “Medium”, or “Low” 
Support Request described in the table in Section 4.2(a) (Support 
Requests), the Configuration Request will be handled in accordance 
with the Service Levels applicable to the “Critical”, “High”, “Medium”, 
or “Low” Support Request up to the point that the criteria of a 
“Critical”, “High”, “Medium”, or “Low” Support Request described in 
the table in Section 4.2(a) (Support Requests) no longer applies.  
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

4.3 (a) 

Configuration Change Service Level. Before submitting the 
Configuration Request to Contractor, County will identify the severity 
of the Configuration Request based on the tables below. In each case, 
the Resolution Time is measured from the earlier of when (a) County 
submits the request for the Configuration Change, provided that 
County follows up with Contractor by telephone within one (1) hour 
of submission or (b) County notifies Contractor by telephone of the 
request for the Configuration Change. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Configuration Change Service Level. Before submitting the 
Configuration Request to Contractor, County will identify the severity 
of the Configuration Request based on the tables below. In each case, 
the Resolution Time is measured from the earlier of when (a) County 
submits the request for the Configuration Change, provided that 
County follows up with Contractor by telephone within one (1) hour 
of submission or (b) County notifies Contractor by telephone of the 
request for the Configuration Change. 

 

4.3 (a) 
Paragraph 

2 

Configuration 
Request 
Severity 

Level 

Description 

Critical or 
High 

Must meet at least one of the following 
criteria: 

▪ Critical functionality inaccessible and 
no acceptable workaround exists OR 
Operations can continue in a 
restricted fashion, although long‐
term productivity might be adversely 
affected. 

▪ A major milestone is at risk. 
▪ The request will resolve an issue with 

patient care, operations or have a 
positive financial impact. 

▪ Impacts either (a) organizational 
security or (b) the business 
reputation of County among interest 
groups outside of County (e.g., 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Configuration 
Request 
Severity 

Level 

Description 

Critical or 
High 

Must meet at least one of the following 
criteria: 

▪ Critical functionality inaccessible and 
no acceptable workaround exists OR 
Operations can continue in a 
restricted fashion, although long‐
term productivity might be adversely 
affected. 

▪ A major milestone is at risk. 
▪ The request will resolve an issue with 

patient care, operations or have a 
positive financial impact. 

▪ Impacts either (a) organizational 
security or (b) the business 
reputation of County among interest 
groups outside of County (e.g., 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

general public, other government 
agencies or regulators). 

Medium or 
Low 

Definitions of Medium/Low issues include, but 
are not limited to: 

▪ Impaired operations of some 
components, but an acceptable 
workaround exists. 

▪ Patient care and/or patient safety is 
not affected. 

▪ Requests for system enhancements 
to the current CADS System. 

 

 

general public, other government 
agencies or regulators). 

Medium or 
Low 

Definitions of Medium/Low issues include, but 
are not limited to: 

▪ Impaired operations of some 
components, but an acceptable 
workaround exists. 

▪ Patient care and/or patient safety is 
not affected. 

▪ Requests for system enhancements 
to the current CADS System. 

 

4.3 (a) 
Paragraph 

3 

Configuration 
Request 

Severity Level  

Configuration Request 
Resolution Time Service 

Level 

Service 
Level Credit 

Critical or High 90% in 48 hours 
100% in 96 hours 

$[**] 

Medium or 
Low 

90% in 5 Business Days  
100% in 15 Business 
Days 

$[**] 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Configuration 
Request 

Severity Level  

Configuration Request 
Resolution Time Service 

Level 

Service 
Level Credit 

Critical or High 90% in 48 hours 
100% in 96 hours 

$[**] 

Medium or 
Low 

90% in 5 Business Days  
100% in 15 Business 
Days 

$[**] 

 

4.3 (a) 
Paragraph 

4 

Each calendar month, Contractor shall achieve the designated 
Resolution Time for the Configuration Request for each Severity 
Level; otherwise, the applicable Service Level Credit in the amount 
specified in the table above shall apply for that month. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

Each calendar month, Contractor shall achieve the designated 
Resolution Time for the Configuration Request for each Severity 
Level; otherwise, the applicable Service Level Credit in the amount 
specified in the table above shall apply for that month. 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

4.3 (a) 
Paragraph 

5 

For example, in each calendar month, Contractor shall resolve at 
least 90% of all Critical or High severity Configuration Requests within 
forty-eight (48) hours, and any other Critical or High severity 
Configuration Requests within ninety-six (96) hours; otherwise a 
Service Credit in the amount specified in the ‘Critical or High’ row 
shall apply for that calendar month. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

For example, in each calendar month, Contractor shall resolve at 
least 90% of all Critical or High severity Configuration Requests within 
forty-eight (48) hours, and any other Critical or High severity 
Configuration Requests within ninety-six (96) hours; otherwise a 
Service Credit in the amount specified in the ‘Critical or High’ row 
shall apply for that calendar month. 

 

4.3 (a) 
Paragraph 

6 

The Resolution Time shall be measured in accordance with the 
process identified in Section 4.2(c) (Resolution Time Service Level), 
including how the time to Resolve will be suspended when there is a 
failure by County to provide Contractor information deemed in 
writing by the Parties to be a Critical Path Item to the resolution at 
issue at the time of the Contractor request for such information was 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

The Resolution Time shall be measured in accordance with the 
process identified in Section 4.2(c) (Resolution Time Service Level), 
including how the time to Resolve will be suspended when there is a 
failure by County to provide Contractor information deemed in 
writing by the Parties to be a Critical Path Item to the resolution at 
issue at the time of the Contractor request for such information was 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

made to County. In the event Contractor claims a suspension of the 
measurement of time to Resolve because of a Critical Path Item, it 
shall notify County, by posting in the SRTS the time and reason for 
such action at the time the suspension determination is made. The 
suspension of measurement of time to Resolve shall end upon 
communication by County to Contractor that the Critical Path Item 
has been completed. 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

made to County. In the event Contractor claims a suspension of the 
measurement of time to Resolve because of a Critical Path Item, it 
shall notify County, by posting in the SRTS the time and reason for 
such action at the time the suspension determination is made. The 
suspension of measurement of time to Resolve shall end upon 
communication by County to Contractor that the Critical Path Item 
has been completed. 

 

4.3 (b) 

Configuration Change Service Failure Escalation. Even in the event 
there is a failure to meet the Service Levels set forth in Section 4.3(a) 
(Configuration Change Service Level), Contractor is expected to 
continue its efforts to optimize the Resolution Time Service Levels 
towards the percentages set forth in that Section. This ongoing effort 
to optimize the Resolution Time Service Levels will be monitored by 
including specific escalations if the Resolution Time Service Level 
percentages fall below certain thresholds a described below: 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Configuration Change Service Failure Escalation. Even in the event 
there is a failure to meet the Service Levels set forth in Section 4.3(a) 
(Configuration Change Service Level), Contractor is expected to 
continue its efforts to optimize the Resolution Time Service Levels 
towards the percentages set forth in that Section. This ongoing effort 
to optimize the Resolution Time Service Levels will be monitored by 
including specific escalations if the Resolution Time Service Level 
percentages fall below certain thresholds a described below: 

 

4.3 (b) 
Paragraph 

2 

Level 1 Configuration Change Service Failure: If, during a calendar 
month, Contractor does not resolve at least 70% of the configuration 
change support requests within the designated resolution time, this 
shall be treated as a Critical Support Request sufficient to trigger the 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

Level 1 Configuration Change Service Failure: If, during a calendar 
month, Contractor does not resolve at least 70% of the configuration 
change support requests within the designated resolution time, this 
shall be treated as a Critical Support Request sufficient to trigger the 
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Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

Corrective Action Plan as provided in Section 6 (Corrective Action 
Plan). 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Corrective Action Plan as provided in Section 6 (Corrective Action 
Plan). 

 

4.3 (b) 
Paragraph 

3 

Level 2 Configuration Change Service Failure: If, during a calendar 
month, Contractor does not resolve at least 80% of the configuration 
change support requests within the designated resolution time, an 
additional Service Level Credit shall be issued to County in the 
amount of $[**]. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Level 2 Configuration Change Service Failure: If, during a calendar 
month, Contractor does not resolve at least 80% of the configuration 
change support requests within the designated resolution time, an 
additional Service Level Credit shall be issued to County in the 
amount of $[**]. 

 

4.4 

Custom Report Request Service Level 

Contractor will implement County requests for creating ad-hoc 
reports (“Custom Report Requests”).  All Custom Report Requests 
will be completed by Contractor within ninety (90) calendar days. 
County shall notify Contractor of Custom Report Requests via 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

Custom Report Request Service Level 

Contractor will implement County requests for creating ad-hoc 
reports (“Custom Report Requests”).  All Custom Report Requests 
will be completed by Contractor within ninety (90) calendar days. 
County shall notify Contractor of Custom Report Requests via 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

telephone number, web-based SRTS, or other Contractor-provided 
mechanisms. If Contractor does not resolve each Report Request 
within ninety (90) calendar days, a Service Level Credit shall be issued 
to County in the amount of $[**]. 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

telephone number, web-based SRTS, or other Contractor-provided 
mechanisms. If Contractor does not resolve each Report Request 
within ninety (90) calendar days, a Service Level Credit shall be issued 
to County in the amount of $[**]. 

 

4.5 

Availability Service Level 

The Licensed Software and Hosting Services shall be Available for the 
percentage of the time each month of the Term of the Agreement as 
set forth below: 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Availability Service Level 

The Licensed Software and Hosting Services shall be Available for the 
percentage of the time each month of the Term of the Agreement as 
set forth below: 

 

4.5 
Paragraph 

2 

Service Level Metric  
 

Service Level Credits 

At a minimum, 99.9% Availability for 
the Licensed Software provided by 
the Hosting Services in each 

In the event  Availability for 
the Hosting Services is not 
achieved, then the credits 
shall be incurred as follows: 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

Service Level Metric  
 

Service Level Credits 

At a minimum, 99.9% Availability for 
the Licensed Software provided by 
the Hosting Services in each 

In the event  Availability for 
the Hosting Services is not 
achieved, then the credits 
shall be incurred as follows: 
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County Language 
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calendar month of the Term of the 
Agreement. 

Less than 99.9% and greater than or 
equal to 99.5% 

[**]% of monthly Hosting 
Services fees 

Less than 99.5% and greater than or 
equal to 99.0% 

[**]% of monthly Hosting 
Services fees 

Less than 99.0% and greater than or 
equal to 98.0% 

[**]% of monthly Hosting 
Services fees 

Less than 98.0% and greater than or 
equal to 95.0% 

[**]% of monthly Hosting 
Services fees 

Less than 95.0% [**]% of monthly Hosting 
Services fees 

At a minimum, % Availability for the 
Licensed Software provided by the 
Hosting Services in each calendar 
month of the Term of the 
Agreement. 
“Availability” means the actual 
uptime expressed as a percentage 
of the Scheduled Uptime for the 
Licensed Software and Hosting 
Services (i.e., Availability % = 
((Scheduled Uptime – 
Downtime)/(Scheduled Uptime)) x 
100%).   
“Scheduled Uptime” means twenty-
four (24) hours each day, seven (7) 
days per week, excluding regular 
maintenance windows between the 
hours of 1:00 a.m. and 5:00 a.m. 
Central Time on Mondays, or as 
otherwise agreed in writing by the 
Parties.  Notwithstanding anything 
herein, Contractor shall ensure that 
the Licensed Software and Hosting 
Services remain Available for Use 
during the foregoing maintenance 
windows to the extent reasonably 
practicable.  

In the event % Availability 
for the Hosting Services is 
below 99.9% more than 
once in a three (3) month 
rolling period, the Service 
Level Credit owed for the 
additional month(s) below 
the 99.9% in the given three 
(3) month rolling period, 
would be two times the 
Service Level Credit defined 
above. By way of illustration 
only, if in a three month 
rolling period the System 
Availability is 99.7%, 100%, 
and 99.6%, the credit % paid 
would be [**]% credit in the 
first month, no penalty in 
the second month, and 
[**]% credit in the third 
month.  At no time will 
penalty credits in a given 
month exceed 100% of the 
monthly Hosting Services 
fees. 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

calendar month of the Term of the 
Agreement. 

Less than 99.9% and greater than or 
equal to 99.5% 

[**]% of monthly Hosting 
Services fees 

Less than 99.5% and greater than or 
equal to 99.0% 

[**]% of monthly Hosting 
Services fees 

Less than 99.0% and greater than or 
equal to 98.0% 

[**]% of monthly Hosting 
Services fees 

Less than 98.0% and greater than or 
equal to 95.0% 

[**]% of monthly Hosting 
Services fees 

Less than 95.0% [**]% of monthly Hosting 
Services fees 

At a minimum, % Availability for the 
Licensed Software provided by the 
Hosting Services in each calendar 
month of the Term of the 
Agreement. 
“Availability” means the actual 
uptime expressed as a percentage 
of the Scheduled Uptime for the 
Licensed Software and Hosting 
Services (i.e., Availability % = 
((Scheduled Uptime – 
Downtime)/(Scheduled Uptime)) x 
100%).   
“Scheduled Uptime” means twenty-
four (24) hours each day, seven (7) 
days per week, excluding regular 
maintenance windows between the 
hours of 1:00 a.m. and 5:00 a.m. 
Central Time on Mondays, or as 
otherwise agreed in writing by the 
Parties.  Notwithstanding anything 
herein, Contractor shall ensure that 
the Licensed Software and Hosting 
Services remain Available for Use 
during the foregoing maintenance 
windows to the extent reasonably 
practicable.  

In the event % Availability 
for the Hosting Services is 
below 99.9% more than 
once in a three (3) month 
rolling period, the Service 
Level Credit owed for the 
additional month(s) below 
the 99.9% in the given three 
(3) month rolling period, 
would be two times the 
Service Level Credit defined 
above. By way of illustration 
only, if in a three month 
rolling period the System 
Availability is 99.7%, 100%, 
and 99.6%, the credit % paid 
would be [**]% credit in the 
first month, no penalty in 
the second month, and 
[**]% credit in the third 
month.  At no time will 
penalty credits in a given 
month exceed 100% of the 
monthly Hosting Services 
fees. 
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“Downtime” means the aggregate 
duration of Outages for the Licensed 
Software and Hosting Services 
during the applicable Scheduled 
Uptime during a calendar month.  
“Outage” means any time during 
which the Licensed Software and 
Hosting Services (or any function of 
the Licensed Software or Hosting 
Services) are not Available for Use 
during a calendar month, measured 
from the time the Outage actually 
occurred or, when the time the 
Outage actually occurred cannot be 
determined, from the earliest point 
in time that such Outage is or 
reasonably should be detected by 
Contractor. An Outage is an Error. 
The Outage shall end when the 
Licensed Software or Hosting 
Services (or the applicable function 
of the Licensed Software or Hosting 
Service) is Available for Use. 
“Unplanned Downtime” shall mean 
an Outage that is not the result of a 
regularly scheduled or other 
scheduled maintenance window. 
“Available For Use” shall mean the 
ability of the Licensed Software and 
Hosting Services to be utilized or 
accessed by County as 
contemplated under the 
Agreement, including conformance 
to the Specifications, and without 
material degradation of 
performance. 

 

“Downtime” means the aggregate 
duration of Outages for the Licensed 
Software and Hosting Services 
during the applicable Scheduled 
Uptime during a calendar month.  
“Outage” means any time during 
which the Licensed Software and 
Hosting Services (or any function of 
the Licensed Software or Hosting 
Services) are not Available for Use 
during a calendar month, measured 
from the time the Outage actually 
occurred or, when the time the 
Outage actually occurred cannot be 
determined, from the earliest point 
in time that such Outage is or 
reasonably should be detected by 
Contractor. An Outage is an Error. 
The Outage shall end when the 
Licensed Software or Hosting 
Services (or the applicable function 
of the Licensed Software or Hosting 
Service) is Available for Use. 
“Unplanned Downtime” shall mean 
an Outage that is not the result of a 
regularly scheduled or other 
scheduled maintenance window. 
“Available For Use” shall mean the 
ability of the Licensed Software and 
Hosting Services to be utilized or 
accessed by County as 
contemplated under the 
Agreement, including conformance 
to the Specifications, and without 
material degradation of 
performance. 

 

4.6 

Licensed Software Response Times 

The Parties acknowledge that the quality of the Licensed Software 
Response Time of the Licensed Software and Hosting Services is a 
critical factor to the successful operation of the CADS System and 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

Licensed Software Response Times 

The Parties acknowledge that the quality of the Licensed Software 
Response Time of the Licensed Software and Hosting Services is a 
critical factor to the successful operation of the CADS System and 
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County Language 
Acceptance  
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Proposed Revisions to County Language 

County User satisfaction. Contractor warrants that the Licensed 
Software and Hosting Services together will be provided with 
function response times that are satisfactory to County Users of the 
CADS System. Licensed Software Response Time shall be determined 
to be unsatisfactory to the County users if the County CIO (or his or 
her designee) (a) presents documentation that reflects a negative 
view of the operation of the Licensed Software and Hosting Services 
that is or can reasonably be attributed to Licensed Software 
Response Time issues; or (b) determines that County Users’ 
acceptance and/or use of the CADS System is or is highly likely to be 
adversely impacted by Licensed Software Response Times. 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

County User satisfaction. Contractor warrants that the Licensed 
Software and Hosting Services together will be provided with 
function response times that are satisfactory to County Users of the 
CADS System. Licensed Software Response Time shall be determined 
to be unsatisfactory to the County users if the County CIO (or his or 
her designee) (a) presents documentation that reflects a negative 
view of the operation of the Licensed Software and Hosting Services 
that is or can reasonably be attributed to Licensed Software 
Response Time issues; or (b) determines that County Users’ 
acceptance and/or use of the CADS System is or is highly likely to be 
adversely impacted by Licensed Software Response Times. 

 

4.6 
Paragraph 

2 

Upon notification of failure, Contractor shall provide a root cause 
analysis that includes an assessment of actions required to correct 
the Licensed Software Response Time failure and take the actions 
necessary to implement the corrective actions as they relate to the 
Licensed Software or Hosting Services. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Upon notification of failure, Contractor shall provide a root cause 
analysis that includes an assessment of actions required to correct 
the Licensed Software Response Time failure and take the actions 
necessary to implement the corrective actions as they relate to the 
Licensed Software or Hosting Services. 

 

4.6 
Paragraph 

3 

Contractor will provide Licensed Software and Hosting Services 
response time measurement reports as requested by County. In 
addition, Contractor will make available to County tools to enable 
County to monitor back-end system performance, including response 
time.   

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

Contractor will provide Licensed Software and Hosting Services 
response time measurement reports as requested by County. In 
addition, Contractor will make available to County tools to enable 
County to monitor back-end system performance, including response 
time.   
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

 

4.7 

Monthly Report Service Level 

Contractor shall be responsible for measuring and monitoring Service 
Level performance and shall provide County with monthly reports 
showing Service Level performance during the reporting period at a 
level of detail that is sufficient to verify Contractor’s compliance with 
the applicable Service Levels. All monthly reports due under this 
Agreement are due on the tenth (10th) Business Day of the month 
following the month for which such report relates; provided, 
however, that if the tenth (10th) is a weekend or County holiday, such 
reports shall be due on the first (1st) County Business Day thereafter. 
The reporting Service Level is set forth below: 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Monthly Report Service Level 

Contractor shall be responsible for measuring and monitoring Service 
Level performance and shall provide County with monthly reports 
showing Service Level performance during the reporting period at a 
level of detail that is sufficient to verify Contractor’s compliance with 
the applicable Service Levels. All monthly reports due under this 
Agreement are due on the tenth (10th) Business Day of the month 
following the month for which such report relates; provided, 
however, that if the tenth (10th) is a weekend or County holiday, such 
reports shall be due on the first (1st) County Business Day thereafter. 
The reporting Service Level is set forth below: 

 

4.7 
Paragraph 

2 

Service Level Metric Service Level Credits 

All monthly reports submitted 
on or before tenth (10th) 

Business Day of each month 

[**] ($[**]) for the initial 
Service Level Failure, and [**] 

($[**]) for each additional 
Business Day late thereafter 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

Service Level Metric Service Level Credits 

All monthly reports submitted 
on or before tenth (10th) 

Business Day of each month 

[**] ($[**]) for the initial 
Service Level Failure, and [**] 

($[**]) for each additional 
Business Day late thereafter 
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County Language 
Acceptance  
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Proposed Revisions to County Language 

 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

4.8 

Data Return Service Level 

Contractor shall return all County Data in accordance with the 
requirements of this Agreement not later than thirty (30) calendar 
days after County’s request, or as otherwise agreed to in writing by 
the Parties. Contractor shall provide access to such County Data by a 
secure FTP site or provide a copy of County Data in a mutually agreed 
upon, commercially standard format.   

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Data Return Service Level 

Contractor shall return all County Data in accordance with the 
requirements of this Agreement not later than thirty (30) calendar 
days after County’s request, or as otherwise agreed to in writing by 
the Parties. Contractor shall provide access to such County Data by a 
secure FTP site or provide a copy of County Data in a mutually agreed 
upon, commercially standard format.   

 

4.8 
Paragraph 

2 

Service Level Metric Service Level Credits 

All County Data returned 
within thirty (30) calendar 

days after County’s request, or 
as otherwise agreed to in 

writing by the Parties 

[**] ($[**]) per calendar day 
late 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

Service Level Metric Service Level Credits 

All County Data returned 
within thirty (30) calendar 

days after County’s request, or 
as otherwise agreed to in 

writing by the Parties 

[**] ($[**]) per calendar day 
late 
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County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

4.9 

Service Level Audits 

County or its designee will have the right to audit Contractor’s 
measurement, monitoring, and reporting on all Service Levels, 
including providing County with access to the complete data used by 
Contractor to calculate its performance against the Service Levels and 
the measurement and monitoring procedures utilized by Contractor 
to generate such data for purposes of audit and verification.   

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Service Level Audits 

County or its designee will have the right to audit Contractor’s 
measurement, monitoring, and reporting on all Service Levels, 
including providing County with access to the complete data used by 
Contractor to calculate its performance against the Service Levels and 
the measurement and monitoring procedures utilized by Contractor 
to generate such data for purposes of audit and verification.   

 

4.10 

Meetings 

Contractor and County shall meet at least once a week, pending 
availability of both Parties, to review the status of open Support 
Requests, and discuss trends and issues relating to Support Requests 
and approaches to reducing the number of Support Requests as well 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

Meetings 

Contractor and County shall meet at least once a week, pending 
availability of both Parties, to review the status of open Support 
Requests, and discuss trends and issues relating to Support Requests 
and approaches to reducing the number of Support Requests as well 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

as improving both County and Contractor responses to such Support 
Requests.   

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

as improving both County and Contractor responses to such Support 
Requests.   

 

4.11 

Additions, Deletions, and Modifications of Service Levels 

Beginning in the Contract Year that is six (6) months after the 
Productive Use of the Licensed Software and every three (3) years 
thereafter, unless otherwise agreed in writing by the Parties, the 
Parties will meet to discuss the addition, modification, or deletion of 
the Service Levels to account primarily for changes in technology and 
ongoing performance related issues. Any changes to Service Levels 
must be made in accordance with this Agreement. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Additions, Deletions, and Modifications of Service Levels 

Beginning in the Contract Year that is six (6) months after the 
Productive Use of the Licensed Software and every three (3) years 
thereafter, unless otherwise agreed in writing by the Parties, the 
Parties will meet to discuss the addition, modification, or deletion of 
the Service Levels to account primarily for changes in technology and 
ongoing performance related issues. Any changes to Service Levels 
must be made in accordance with this Agreement. 

 

4.11 
Paragraph 

2 

Service Levels shall be added in accordance with the following: 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

Service Levels shall be added in accordance with the following: 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

4.11 (a) 

Where data exists for at least six (6) months from which 
measurements can be derived, County and Contractor shall review 
the measurement trends and the levels of quality that were attained 
during the measurement period and shall work together in good faith 
to mutually agree, and to establish the Service Level standard that 
Contractor will be required to meet; or   

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Where data exists for at least six (6) months from which 
measurements can be derived, County and Contractor shall review 
the measurement trends and the levels of quality that were attained 
during the measurement period and shall work together in good faith 
to mutually agree, and to establish the Service Level standard that 
Contractor will be required to meet; or   

 

4.11 (b) 

Where no such data exists, the Parties shall attempt in good faith to 
mutually agree on a Service Level standard using industry standard 
measures applicable to the delivery of technology to health care 
providers or third-party vendor advisory services with experience in 
the health care industry.   

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

Where no such data exists, the Parties shall attempt in good faith to 
mutually agree on a Service Level standard using industry standard 
measures applicable to the delivery of technology to health care 
providers or third-party vendor advisory services with experience in 
the health care industry.   



County of Los Angeles 
[**] 

46 Exhibit E.RF (Service Levels Response Form) 
Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

 

SECTION 5. (SERVICE LEVEL FAILURES AND SERVICE LEVEL CREDITS) 

5.1 

Service Level Failures 

Failure to achieve any of the Service Levels described in Section 
Error! Reference source not found. (Service Levels) of this Exhibit 
shall constitute a “Service Level Failure” and Contractor shall be 
liable for the Service Level Credits in the amounts set forth in Section 
Error! Reference source not found. (Service Levels). Contractor shall 
not be responsible for any Service Level Failure caused by County or 
its agents. Contractor shall promptly notify County of any Service 
Level Failure.  

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Service Level Failures 

Failure to achieve any of the Service Levels described in Section 
Error! Reference source not found. (Service Levels) of this Exhibit 
shall constitute a “Service Level Failure” and Contractor shall be 
liable for the Service Level Credits in the amounts set forth in Section 
Error! Reference source not found. (Service Levels). Contractor shall 
not be responsible for any Service Level Failure caused by County or 
its agents. Contractor shall promptly notify County of any Service 
Level Failure.  

 

5.2 (a) 

Credits. Upon the occurrence of any Service Level Failure, Contractor 
shall issue to County a credit in the amount set forth in Section Error! 
Reference source not found. (Service Levels) (“Service Level Credit”). 
If more than one (1) Service Level Failure has occurred in a single 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

Credits. Upon the occurrence of any Service Level Failure, Contractor 
shall issue to County a credit in the amount set forth in Section Error! 
Reference source not found. (Service Levels) (“Service Level Credit”). 
If more than one (1) Service Level Failure has occurred in a single 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

month, the sum of the corresponding Service Level Credits shall be 
credited to County.   

 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

month, the sum of the corresponding Service Level Credits shall be 
credited to County.   

 

5.2 (a) 
Paragraph 

2 

The total amount of Service Level Credits that Contractor will be 
obligated to pay to County, with respect to Service Level Failure(s), 
shall be reflected on the monthly Service Level report to be provided 
in accordance with Section Error! Reference source not found. 
(Monthly Report Service Level), in the month following the Service 
Level Failure(s) giving rise to such Service Level Credit(s). The Service 
Level Credit(s) amounts shall be subject to the earnback in any 
Contract Year as provided in Section Error! Reference source not 
found.(b) (Earnback) below. Notwithstanding the foregoing, the 
calculation of such Service Level Credit(s) shall be based on the credit 
amounts in effect.   

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

The total amount of Service Level Credits that Contractor will be 
obligated to pay to County, with respect to Service Level Failure(s), 
shall be reflected on the monthly Service Level report to be provided 
in accordance with Section Error! Reference source not found. 
(Monthly Report Service Level), in the month following the Service 
Level Failure(s) giving rise to such Service Level Credit(s). The Service 
Level Credit(s) amounts shall be subject to the earnback in any 
Contract Year as provided in Section Error! Reference source not 
found.(b) (Earnback) below. Notwithstanding the foregoing, the 
calculation of such Service Level Credit(s) shall be based on the credit 
amounts in effect.   

 

5.2 (b) 

Earnback. Within thirty (30) calendar days after the last day of each 
Contract Year, Contractor shall provide a report (the “Annual Service 
Level Performance Report”) to County that will include, with respect 
to each Service Level, a summary of Service Level performance by 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

Earnback. Within thirty (30) calendar days after the last day of each 
Contract Year, Contractor shall provide a report (the “Annual Service 
Level Performance Report”) to County that will include, with respect 
to each Service Level, a summary of Service Level performance by 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

Service Level by month; identify by Service Level any Service Level 
Credits accrued; and identify any Service Level changes and/or 
performance improvement actions taken. Service Level performance 
will also be reported by Contractor to County on a monthly basis as 
provided in Section Error! Reference source not found. (Monthly 
Report Service Level).  

 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Service Level by month; identify by Service Level any Service Level 
Credits accrued; and identify any Service Level changes and/or 
performance improvement actions taken. Service Level performance 
will also be reported by Contractor to County on a monthly basis as 
provided in Section Error! Reference source not found. (Monthly 
Report Service Level).  

 

5.2 (b) 
Paragraph 

2 

If County verifies that during the preceding Contract Year: 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

If County verifies that during the preceding Contract Year: 

 

5.2 (b) 
Paragraph 

2 (i) 

as to Service Levels that do not require "100% compliance" or 
delivery "all," or "every" time; Contractor achieved a yearly 
performance average in that Service Level that was greater than, or 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

as to Service Levels that do not require "100% compliance" or 
delivery "all," or "every" time; Contractor achieved a yearly 
performance average in that Service Level that was greater than, or 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

equal to, the Service Level in effect for such Service Level during the 
preceding Contract Year; or 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

equal to, the Service Level in effect for such Service Level during the 
preceding Contract Year; or 

5.2 (b) 
Paragraph 

2 (ii) 

as to Service Levels that require  "100% compliance" or delivery "all," 
or "every" time; Contractor has not had a Service Level Failure in two 
(2) or more months within the preceding Contract Year; then 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

as to Service Levels that require  "100% compliance" or delivery "all," 
or "every" time; Contractor has not had a Service Level Failure in two 
(2) or more months within the preceding Contract Year; then 

5.2 (b) 
Paragraph 

3 

Contractor shall be relieved from paying Service Level Credits accrued 
during the preceding Contract Year for the Service Level Failures for 
the specific Service Level(s) that meet the criteria in category (i) 
and/or (ii), above, as applicable. 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

Contractor shall be relieved from paying Service Level Credits accrued 
during the preceding Contract Year for the Service Level Failures for 
the specific Service Level(s) that meet the criteria in category (i) 
and/or (ii), above, as applicable. 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

  

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

 

5.2 (b) 
Paragraph 

4 

For each Contract Year, any Service Level Credits that are not earned 
back by Contractor as provided above will be credited to County on 
the second monthly invoice of each Contract Year. If no further 
monthly invoices are to be produced, Contractor will pay to County 
the monetary amount of the remaining Service Level Credits within 
fifteen (15) calendar days after the last day of the Term of the 
Agreement. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

For each Contract Year, any Service Level Credits that are not earned 
back by Contractor as provided above will be credited to County on 
the second monthly invoice of each Contract Year. If no further 
monthly invoices are to be produced, Contractor will pay to County 
the monetary amount of the remaining Service Level Credits within 
fifteen (15) calendar days after the last day of the Term of the 
Agreement. 

 

SECTION 6. (CORRECTIVE ACTION PLAN) 

6. 
In the event two (2) or more Critical Support Requests occur in any 
thirty (30) calendar day period during the Term of the Agreement, 
Contractor shall promptly investigate the root causes of such support 

Do you accept this 
provision? 

In the event two (2) or more Critical Support Requests occur in any 
thirty (30) calendar day period during the Term of the Agreement, 
Contractor shall promptly investigate the root causes of such support 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

issues and shall provide to County within five (5) Business Days of the 
occurrence of the second Critical Support Request an analysis of such 
root causes and a proposed corrective action plan for County’s 
review, comment, and approval (the “Corrective Action Plan”). The 
Corrective Action Plan shall include, at a minimum: (a) a commitment 
by Contractor to devote the appropriate time, skilled Contractor 
Personnel, systems support and equipment, and/or resources to 
remedy, and prevent any further occurrences of Critical Support 
Request issues; and (b) time frames for implementation of the 
Corrective Action Plan. There shall be no additional charge (other 
than those fees set forth in the Agreement) for Contractor’s 
implementation of such Corrective Action Plan in the time frames 
and manner set forth in the Corrective Action Plan.   

 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

issues and shall provide to County within five (5) Business Days of the 
occurrence of the second Critical Support Request an analysis of such 
root causes and a proposed corrective action plan for County’s 
review, comment, and approval (the “Corrective Action Plan”). The 
Corrective Action Plan shall include, at a minimum: (a) a commitment 
by Contractor to devote the appropriate time, skilled Contractor 
Personnel, systems support and equipment, and/or resources to 
remedy, and prevent any further occurrences of Critical Support 
Request issues; and (b) time frames for implementation of the 
Corrective Action Plan. There shall be no additional charge (other 
than those fees set forth in the Agreement) for Contractor’s 
implementation of such Corrective Action Plan in the time frames 
and manner set forth in the Corrective Action Plan.   

 

SECTION 7. (SERVICE OUTAGES) 

7.1 

Scheduled Outages 

Contractor shall notify County of Scheduled Outages at least twenty-
four (24) hours in advance, and such Scheduled Outages shall be 
scheduled between the hours of 1:00 a.m. and 5:00 a.m. Pacific Time 
on Sundays. Contractor requested Scheduled Outages shall occur no 
more frequently than once per calendar month. For avoidance of 
doubt, Scheduled Outages that fall within the above maintenance 
window timeframes are excluded from the Availability calculation. 
Contractor may request extensions of Scheduled Outages beyond the 
aforementioned hours and with Approval by County, which may not 
be unreasonably withheld or delayed.     

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Scheduled Outages 

Contractor shall notify County of Scheduled Outages at least twenty-
four (24) hours in advance, and such Scheduled Outages shall be 
scheduled between the hours of 1:00 a.m. and 5:00 a.m. Pacific Time 
on Sundays. Contractor requested Scheduled Outages shall occur no 
more frequently than once per calendar month. For avoidance of 
doubt, Scheduled Outages that fall within the above maintenance 
window timeframes are excluded from the Availability calculation. 
Contractor may request extensions of Scheduled Outages beyond the 
aforementioned hours and with Approval by County, which may not 
be unreasonably withheld or delayed.     
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Acceptance  
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7.2 

Unscheduled Outages 

Unscheduled Outages are caused by loss of connectivity, or by failure 
of a Contractor Service. In cases where a destination is not available, 
or unacceptable Hosting Service is reported, Contractor will attempt 
to determine the source of the Error and report its findings to 
County.   

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Unscheduled Outages 

Unscheduled Outages are caused by loss of connectivity, or by failure 
of a Contractor Service. In cases where a destination is not available, 
or unacceptable Hosting Service is reported, Contractor will attempt 
to determine the source of the Error and report its findings to 
County.   

 

7.2 
Paragraph 

2 

Unscheduled Outages and extensions of Scheduled Outages as 
described in Section 7.1 (Scheduled Outages), above, are not 
excluded from the Availability Service Level set forth above (i.e., an 
Outage, regardless of its cause, except due to the actions of County 
and its agents, shall not relieve Contractor of its obligation to achieve 
the Service Levels set forth herein).  

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Unscheduled Outages and extensions of Scheduled Outages as 
described in Section 7.1 (Scheduled Outages), above, are not 
excluded from the Availability Service Level set forth above (i.e., an 
Outage, regardless of its cause, except due to the actions of County 
and its agents, shall not relieve Contractor of its obligation to achieve 
the Service Levels set forth herein).  
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SECTION 8. (SECURITY BREACHES) 

8. 

In the event of an attack or threatened or suspected breach of 
security against the Hos ting Services and/or Server impacting County system, 
Contractor will take whatever reasonable steps are necessary to halt 
such action, including taking the Hos ting Services down. Upon identification 
of a security incident, Contractor will immediately contact the person 
designated by County to discuss the security incident, or, if the 
designated contact cannot be reached, the County help desk. 
However, if time is critical, action may be required before the contact 
can be reached. Contractor’s actions will include, as appropriate:   

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

In the event of an attack or threatened or suspected breach of 
security against the Hos ting Services and/or Server impacting County system, 
Contractor will take whatever reasonable steps are necessary to halt 
such action, including taking the Hos ting Services down. Upon identification 
of a security incident, Contractor will immediately contact the person 
designated by County to discuss the security incident, or, if the 
designated contact cannot be reached, the County help desk. 
However, if time is critical, action may be required before the contact 
can be reached. Contractor’s actions will include, as appropriate:   

 

8. Bullet 1 

Confirm the threat; 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

Confirm the threat; 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

8. Bullet 2 

Deny access from the source of the attack; 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Deny access from the source of the attack; 

 

8. Bullet 3 

Investigate the extent of the damage, if any; 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

Investigate the extent of the damage, if any; 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

8. Bullet 4 

Back-up the affected systems and those suspected to be affected; 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Back-up the affected systems and those suspected to be affected; 

 

8. Bullet 5 

Strengthen defenses everywhere, not just the suspected path that 
the attacker used; 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

Strengthen defenses everywhere, not just the suspected path that 
the attacker used; 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

8. Bullet 6 

Contact the ISP where the threat or attack originated and/or law 
enforcement to work with Contractor’s security team; 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Contact the ISP where the threat or attack originated and/or law 
enforcement to work with Contractor’s security team; 

 

8. Bullet 7 

Produce an Error report within twenty-four (24) hours detailing 
Contractor’s findings; and 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

Produce an Error report within twenty-four (24) hours detailing 
Contractor’s findings; and 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

8. Bullet 8 

Re-instate the denial of access after a set time period, but continue 
to monitor traffic from that source until risk of further attacks is 
deemed to be minimized. 

 

Do you accept this 
provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and 
provide your proposed 
revision in the adjacent 

column using “track 
changes.” 

 

 

 

 

 

 

Re-instate the denial of access after a set time period, but continue 
to monitor traffic from that source until risk of further attacks is 
deemed to be minimized. 
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Exhibit F 
 

Business Associate Agreement 
 
Pursuant to the Cost Accounting and Decision Support System and Services Agreement by and 
between the County of Los Angeles (“Covered Entity” or “County”) and __________________ 
(“Business Associate” or “Contractor”), dated _______________, together with all Exhibits, 
Attachments, and Schedules thereto as may be amended from time to time (“Agreement”), 
Business Associate provides services (“Services”) to Covered Entity and, in order to provide those 
Services, receives, has access to, or creates Protected Health Information. 
 
County is a Covered Entity, as defined by, and subject to the requirements and prohibitions of, 
the Administrative Simplification provisions of the Health Insurance Portability and Accountability 
Act of 1996, Public Law 104-191 (“HIPAA”), and regulations promulgated thereunder, including 
the Privacy, Security, Breach Notification, and Enforcement Rules at 45 Code of Federal 
Regulations (C.F.R.) Parts 160 and 164 (collectively, the "HIPAA Rules").   

Contractor performs or provides functions, activities or services to County that require Contractor 
in order to provide such functions, activities or services to create, access, receive, maintain, 
and/or transmit information that includes or that may include Protected Health Information, as 
defined by the HIPAA Rules.  As such, Contractor is a Business Associate, as defined by the HIPAA 
Rules, and is therefore subject to those provisions of the HIPAA Rules that are applicable to 
Business Associates. 

The HIPAA Rules require a written agreement ("Business Associate Agreement") between County 
and Contractor in order to mandate certain protections for the privacy and security of Protected 
Health Information, and these HIPAA Rules prohibit the disclosure to or use of Protected Health 
Information by Contractor if such an agreement is not in place. 

This Business Associate Agreement and its provisions are intended to protect the privacy and 
provide for the security of Protected Health Information disclosed to or used by Contractor in 
compliance with the HIPAA Rules. 
 
  Therefore, the parties agree as follows: 
 
1. DEFINITIONS 

1.1 "Breach" has the same meaning as the term "breach" at 45 C.F.R. § 164.402. 

1.2 "Business Associate" has the same meaning as the term "business associate" at 
45 C.F.R. § 160.103.  For the convenience of the parties, a "business associate" is 
a person or entity, other than a member of the workforce of covered entity, who 
performs functions or activities on behalf of, or provides certain services to, a 
covered entity that involve access by the business associate to Protected Health 
Information.  A "business associate" also is a subcontractor that creates, receives, 
maintains, or transmits Protected Health Information on behalf of another 
business associate.  And in reference to the party to this Business Associate 
Agreement "Business Associate" shall mean Contractor.   
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1.3 "Covered Entity" has the same meaning as the term “covered entity” at 45 C.F.R. 
§ 160.103, and in reference to the party to this Business Associate Agreement, 
"Covered Entity" shall mean County. 

1.4 "Data Aggregation" has the same meaning as the term "data aggregation" at 45 
C.F.R. § 164.501. 

1.5 "De-identification" refers to the de-identification standard at 45 C.F.R. § 164.514. 

1.6 "Designated Record Set" has the same meaning as the term "designated record 
set" at 45 C.F.R. § 164.501. 

1.7 "Disclose” and “Disclosure” mean, with respect to Protected Health Information, 
the release, transfer, provision of access to, or divulging in any other manner of 
Protected Health Information outside Business Associate’s internal operations or 
to other than its workforce.  (See 45 C.F.R. § 160.103.) 

1.8 "Electronic Health Record” means an electronic record of health-related 
information on an individual that is created, gathered, managed, and consulted 
by authorized health care clinicians and staff.  (See 42 U.S. C. § 17921.) 

1.9 “Electronic Media” has the same meaning as the term “electronic media” at 45 
C.F.R. § 160.103.  For the convenience of the parties, electronic media means (1) 
Electronic storage material on which data is or may be recorded electronically, 
including, for example, devices in computers (hard drives) and any 
removable/transportable digital memory medium, such as magnetic tape or disk, 
optical disk, or digital memory card; (2) Transmission media used to exchange 
information already in electronic storage media.  Transmission media include, for 
example, the Internet, extranet or intranet, leased lines, dial-up lines, private 
networks, and the physical movement of removable/transportable electronic 
storage media.  Certain transmissions, including of paper, via facsimile, and of 
voice, via telephone, are not considered to be transmissions via electronic media 
if the information being exchanged did not exist in electronic form immediately 
before the transmission. 

1.10 "Electronic Protected Health Information” has the same meaning as the term 
“electronic protected health information” at 45 C.F.R. § 160.103, limited to 
Protected Health Information created or received by Business Associate from or 
on behalf of Covered Entity.  For the convenience of the parties, Electronic 
Protected Health Information means Protected Health Information that is (i) 
transmitted by electronic media; (ii) maintained in electronic media. 

1.11 "Health Care Operations" has the same meaning as the term "health care 
operations" at 45 C.F.R. § 164.501. 

1.12 "Individual” has the same meaning as the term "individual" at 45 C.F.R. § 160.103.  
For the convenience of the parties, Individual means the person who is the 
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subject of Protected Health Information and shall include a person who qualifies 
as a personal representative in accordance with 45 C.F.R. § 164.502 (g). 

1.13 "Law Enforcement Official" has the same meaning as the term "law enforcement 
official" at 45 C.F.R. § 164.103. 

1.14 "Minimum Necessary" refers to the minimum necessary standard at 45 C.F.R. § 
164.502 (b). 

1.15 “Protected Health Information” has the same meaning as the term “protected 
health information” at 45 C.F.R. § 160.103, limited to the information created or 
received by Business Associate from or on behalf of Covered Entity.  For the 
convenience of thse parties, Protected Health Information includes information 
that (i) relates to the past, present or future physical or mental health or condition 
of an Individual; the provision of health care to an Individual, or the past, present 
or future payment for the provision of health care to an Individual; (ii) identifies 
the Individual (or for which there is a reasonable basis for believing that the 
information can be used to identify the Individual); and (iii) is created, received, 
maintained, or transmitted by Business Associate from or on behalf of Covered 
Entity, and includes Protected Health Information that is made accessible to 
Business Associate by Covered Entity.  “Protected Health Information” includes 
Electronic Protected Health Information. 

1.16 “Required by Law” " has the same meaning as the term "required by law" at 45 
C.F.R. § 164.103. 

1.17 "Secretary" has the same meaning as the term "secretary" at 45 C.F.R. § 160.103 

1.18 "Security Incident” has the same meaning as the term "security incident" at 45 
C.F.R. § 164.304.  

1.19 "Services” means, unless otherwise specified, those functions, activities, or 
services in the applicable underlying Agreement, Contract, Master Agreement, 
Work Order, or Purchase Order or other service arrangement, with or without 
payment, that gives rise to Contractor's status as a Business Associate. 

1.20 "Subcontractor" has the same meaning as the term "subcontractor" at 45 C.F.R. 
§ 160.103.   

1.21 "Unsecured Protected Health Information" has the same meaning as the term 
“unsecured protected health information" at 45 C.F.R. § 164.402. 

1.22 “Use” or “Uses” means, with respect to Protected Health Information, the 
sharing, employment, application, utilization, examination or analysis of such 
Information within Business Associate’s internal operations.  (See 45 C.F.R § 
164.103.) 
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1.23 Terms used, but not otherwise defined in this Business Associate Agreement, 
have the same meaning as those terms in the HIPAA Rules. 

2. PERMITTED AND REQUIRED USES AND DISCLOSURES OF PROTECTED HEALTH 
INFORMATION 

2.1 Business Associate may only Use and/or Disclose Protected Health Information as 
necessary to perform Services and/or as necessary to comply with the obligations 
of this Business Associate Agreement. 

2.2 Business Associate may Use Protected Health Information for de-identification of 
the information if de-identification of the information is required to provide 
Services. 

2.3 Business Associate may Use or Disclose Protected Health Information as Required 
by Law. 

2.4 Business Associate shall make Uses and Disclosures and requests for Protected 
Health Information consistent with the Covered Entity’s applicable Minimum 
Necessary policies and procedures. 

2.5 Business Associate may Use Protected Health Information as necessary for the 
proper management and administration of its business or to carry out its legal 
responsibilities. 

2.6 Business Associate may Disclose Protected Health Information as necessary for 
the proper management and administration of its business or to carry out its legal 
responsibilities, provided the Disclosure is Required by Law or Business Associate 
obtains reasonable assurances from the person to whom the Protected Health 
Information is disclosed (i.e., the recipient) that it will be held confidentially and 
Used or further Disclosed only as Required by Law or for the purposes for which 
it was disclosed to the recipient and the recipient notifies Business Associate of 
any instances of which it is aware in which the confidentiality of the Protected 
Health Information has been breached. 

2.7 Business Associate may provide Data Aggregation services relating to Covered 
Entity's Health Care Operations if such Data Aggregation services are necessary 
in order to provide Services. 

3. PROHIBITED USES AND DISCLOSURES OF PROTECTED HEALTH INFORMATION 

3.1 Business Associate shall not Use or Disclose Protected Health Information other 
than as permitted or required by this Business Associate Agreement or as 
Required by Law. 

3.2 Business Associate shall not Use or Disclose Protected Health Information in a 
manner that would violate Subpart E of 45 C.F.R. Part 164 if done by Covered 
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Entity, except for the specific Uses and Disclosures set forth in Sections 2.5 and 
2.6. 

3.3 Business Associate shall not Use or Disclose Protected Health Information for de-
identification of the information except as set forth in section 2.2. 

4. OBLIGATIONS TO SAFEGUARD PROTECTED HEALTH INFORMATION 

4.1 Business Associate shall implement, use, and maintain appropriate safeguards to 
prevent the Use or Disclosure of Protected Health Information other than as 
provided for by this Business Associate Agreement. 

4.2 Business Associate shall comply with Subpart C of 45 C.F.R Part 164 with respect 
to Electronic Protected Health Information, to prevent the Use or Disclosure of 
such information other than as provided for by this Business Associate 
Agreement. 

5. REPORTING NON-PERMITTED USES OR DISCLOSURES, SECURITY INCIDENTS, AND 
BREACHES OF UNSECURED PROTECTED HEALTH INFORMATION 

5.1 Business Associate shall report to Covered Entity any Use or Disclosure of 
Protected Health Information not permitted by this Business Associate 
Agreement, any Security Incident, and/ or any Breach of Unsecured Protected 
Health Information as further described in Sections 5.1.1, 5.1.2, and 5.1.3. 

5.1.1 Business Associate shall report to Covered Entity any Use or Disclosure of 
Protected Health Information by Business Associate, its employees, 
representatives, agents or Subcontractors not provided for by this 
Agreement of which Business Associate becomes aware. 

5.1.2 Business Associate shall report to Covered Entity any Security Incident of 
which Business Associate becomes aware. 

5.1.3 Business Associate shall report to Covered Entity any Breach by Business 
Associate, its employees, representatives, agents, workforce members, 
or Subcontractors of Unsecured Protected Health Information that is 
known to Business Associate or, by exercising reasonable diligence, 
would have been known to Business Associate.  Business Associate shall 
be deemed to have knowledge of a Breach of Unsecured Protected 
Health Information if the Breach is known, or by exercising reasonable 
diligence would have been known, to any person, other than the person 
committing the Breach, who is an employee, officer, or other agent of 
Business Associate, including a Subcontractor, as determined in 
accordance with the federal common law of agency. 

5.2 Except as provided in Section 5.3, for any reporting required by Section 5.1, 
Business Associate shall provide, to the extent available, all information required 
by, and within the times frames specified in, Sections 5.2.1 and 5.2.2. 
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5.2.1 Business Associate shall make an immediate telephonic report upon 
discovery of the non-permitted Use or Disclosure of Protected Health 
Information, Security Incident or Breach of Unsecured Protected Health 
Information to (562) 940-3335 that minimally includes: 

(a) A brief description of what happened, including the date of the 
non-permitted Use or Disclosure, Security Incident, or Breach 
and the date of Discovery of the non-permitted Use or 
Disclosure, Security Incident, or Breach, if known; 

(b) The number of Individuals whose Protected Health Information 
is involved; 

(c) A description of the specific type of Protected Health Information 
involved in the non-permitted Use or Disclosure, Security 
Incident, or Breach (such as whether full name, social security 
number, date of birth, home address, account number, 
diagnosis, disability code or other types of information were 
involved); 

(d) The name and contact information for a person highly 
knowledgeable of the facts and circumstances of the non-
permitted Use or Disclosure of PHI, Security Incident, or Breach 

5.2.2 Business Associate shall make a written report without unreasonable 
delay and in no event later than three (3) business days from the date of 
discovery by Business Associate of the non-permitted Use or Disclosure 
of Protected Health Information, Security Incident, or Breach of 
Unsecured Protected Health Information and to the Chief HIPAA Privacy 
Officer at:  Chief HIPAA Privacy Officer, Kenneth Hahn Hall of 
Administration, 500 West Temple Street, Suite 525, Los Angeles, 
California 90012, HIPAA@auditor.lacounty.gov, that includes, to the 
extent possible: 

(a) A brief description of what happened, including the date of the 
non-permitted Use or Disclosure, Security Incident, or Breach 
and the date of Discovery of the non-permitted Use or 
Disclosure, Security Incident, or Breach, if known; 

(b) The number of Individuals whose Protected Health Information 
is involved; 

(c) A description of the specific type of Protected Health Information 
involved in the non-permitted Use or Disclosure, Security 
Incident, or Breach (such as whether full name, social security 
number, date of birth, home address, account number, 
diagnosis, disability code or other types of information were 
involved); 
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(d) The identification of each Individual whose Unsecured Protected 
Health Information has been, or is reasonably believed by 
Business Associate to have been, accessed, acquired, Used, or 
Disclosed; 

(e) Any other information necessary to conduct an assessment of 
whether notification to the Individual(s) under 45 C.F.R. § 
164.404 is required; 

(f) Any steps Business Associate believes that the Individual(s) could 
take to protect him or herself from potential harm from the non-
permitted Use or Disclosure, Security Incident, or Breach; 

(g) A brief description of what Business Associate is doing to 
investigate, to mitigate harm to the Individual(s), and to protect 
against any further similar occurrences; and  

(h) The name and contact information for a person highly 
knowledgeable of the facts and circumstances of the non-
permitted Use or Disclosure of PHI, Security Incident, or Breach. 

5.2.3 If Business Associate is not able to provide the information specified in 
Section 5.2.1 or 5.2.2 at the time of the required report, Business 
Associate shall provide such information promptly thereafter as such 
information becomes available. 

5.3 Business Associate may delay the notification required by Section 5.1.3, if a law 
enforcement official states to Business Associate that notification would impede 
a criminal investigation or cause damage to national security.   

5.3.1 If the law enforcement official's statement is in writing and specifies the 
time for which a delay is required, Business Associate shall delay its 
reporting and/or notification obligation(s) for the time period specified 
by the official. 

5.3.2 If the statement is made orally, Business Associate shall document the 
statement, including the identity of the official making the statement, 
and delay its reporting and/or notification obligation(s) temporarily and 
no longer than 30 days from the date of the oral statement, unless a 
written statement as described in Section 5.3.1 is submitted during that 
time.  

6. WRITTEN ASSURANCES OF SUBCONTRACTORS 

6.1 In accordance with 45 C.F.R. § 164.502 (e)(1)(ii) and § 164.308 (b)(2), if applicable, 
Business Associate shall ensure that any Subcontractor that creates, receives, 
maintains, or transmits Protected Health Information on behalf of Business 
Associate is made aware of its status as a Business Associate with respect to such 
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information and that Subcontractor agrees in writing to the same restrictions, 
conditions, and requirements that apply to Business Associate with respect to 
such information. 

6.2 Business Associate shall take reasonable steps to cure any material breach or 
violation by Subcontractor of the agreement required by Section 6.1.   

6.3 If the steps required by Section 6.2 do not cure the breach or end the violation, 
Contractor shall terminate, if feasible, any arrangement with Subcontractor by 
which Subcontractor creates, receives, maintains, or transmits Protected Health 
Information on behalf of Business Associate. 

6.4 If neither cure nor termination as set forth in Sections 6.2 and 6.3 is feasible, 
Business Associate shall immediately notify County. 

6.5 Without limiting the requirements of Section 6.1, the agreement required by 
Section 6.1 (Subcontractor Business Associate Agreement) shall require 
Subcontractor to contemporaneously notify Covered Entity in the event of a 
Breach of Unsecured Protected Health Information. 

6.6 Without limiting the requirements of Section 6.1, agreement required by Section 
6.1 (Subcontractor Business Associate Agreement) shall include a provision 
requiring Subcontractor to destroy, or in the alternative to return to Business 
Associate, any Protected Health Information created, received, maintained, or 
transmitted by Subcontractor on behalf of Business Associate so as to enable 
Business Associate to comply with the provisions of Section 18.4. 

6.7 Business Associate shall provide to Covered Entity, at Covered Entity's request, a 
copy of any and all Subcontractor Business Associate Agreements required by 
Section 6.1. 

6.8 Sections 6.1 and 6.7 are not intended by the parties to limit in any way the scope 
of Business Associate's obligations related to Subcontracts or Subcontracting in 
the applicable underlying Agreement, Contract, Master Agreement, Work Order, 
Purchase Order, or other services arrangement, with or without payment, that 
gives rise to Contractor's status as a Business Associate. 

7. ACCESS TO PROTECTED HEALTH INFORMATION 

7.1 To the extent Covered Entity determines that Protected Health Information is 
maintained by Business Associate or its agents or Subcontractors in a Designated 
Record Set, Business Associate shall, within two (2) business days after receipt of 
a request from Covered Entity, make the Protected Health Information specified 
by Covered Entity available to the Individual(s) identified by Covered Entity as 
being entitled to access and shall provide such Individuals(s) or other person(s) 
designated by Covered Entity with a copy the specified Protected Health 
Information, in order for Covered Entity to meet the requirements of 45 C.F.R. § 
164.524. 
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7.2 If any Individual requests access to Protected Health Information directly from 
Business Associate or its agents or Subcontractors, Business Associate shall notify 
Covered Entity in writing within two (2) days of the receipt of the request.  
Whether access shall be provided or denied shall be determined by Covered 
Entity. 

7.3 To the extent that Business Associate maintains Protected Health Information 
that is subject to access as set forth above in one or more Designated Record Sets 
electronically and if the Individual requests an electronic copy of such 
information, Business Associate shall provide the Individual with access to the 
Protected Health Information in the electronic form and format requested by the 
Individual, if it is readily producible in such form and format; or, if not, in a 
readable electronic form and format as agreed to by Covered Entity and the 
Individual. 

8. AMENDMENT OF PROTECTED HEALTH INFORMATION 

8.1 To the extent Covered Entity determines that any Protected Health Information 
is maintained by Business Associate or its agents or Subcontractors in a 
Designated Record Set, Business Associate shall, within ten (10) business days 
after receipt of a written request from Covered Entity, make any amendments to 
such Protected Health Information that are requested by Covered Entity, in order 
for Covered Entity to meet the requirements of 45 C.F.R. § 164.526. 

8.2 If any Individual requests an amendment to Protected Health Information directly 
from Business Associate or its agents or Subcontractors, Business Associate shall 
notify Covered Entity in writing within five (5) days of the receipt of the request.  
Whether an amendment shall be granted or denied shall be determined by 
Covered Entity. 

9. ACCOUNTING OF DISCLOSURES OF PROTECTED HEALTH INFORMATION 

9.1 Business Associate shall maintain an accounting of each Disclosure of Protected 
Health Information made by Business Associate or its employees, agents, 
representatives or Subcontractors, as is determined by Covered Entity to be 
necessary in order to permit Covered Entity to respond to a request by an 
Individual for an accounting of disclosures of Protected Health Information in 
accordance with 45 C.F.R. § 164.528. 

9.1.1 Any accounting of disclosures provided by Business Associate under 
Section 9.1 shall include:  

(a) The date of the Disclosure;  

(b) The name, and address if known, of the entity or person who 
received the Protected Health Information; 
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(c) A brief description of the Protected Health Information 
Disclosed; and  

(d) A brief statement of the purpose of the Disclosure.   

9.1.2 For each Disclosure that could require an accounting under Section 9.1, 
Business Associate shall document the information specified in Section 
9.1.1, and shall maintain the information for six (6) years from the date 
of the Disclosure.   

9.2 Business Associate shall provide to Covered Entity, within ten (10) business days 
after receipt of a written request from Covered Entity, information collected in 
accordance with Section 9.1.1 to permit Covered Entity to respond to a request 
by an Individual for an accounting of disclosures of Protected Health Information 
in accordance with 45 C.F.R. § 164.528. 

9.3 If any Individual requests an accounting of disclosures directly from Business 
Associate or its agents or Subcontractors, Business Associate shall notify Covered 
Entity in writing within five (5) days of the receipt of the request, and shall provide 
the requested accounting of disclosures to the Individual(s) within 30 days.  The 
information provided in the accounting shall be in accordance with 45 C.F.R. § 
164.528. 

10. COMPLIANCE WITH APPLICABLE HIPAA RULES 

10.1 To the extent Business Associate is to carry out one or more of Covered Entity's 
obligation(s) under Subpart E of 45 C.F.R. Part 164, Business Associate shall 
comply with the requirements of Subpart E that apply to Covered Entity's 
performance of such obligation(s). 

10.2 Business Associate shall comply with all HIPAA Rules applicable to Business 
Associate in the performance of Services. 

11. AVAILABILITY OF RECORDS 

11.1 Business Associate shall make its internal practices, books, and records relating 
to the Use and Disclosure of Protected Health Information received from, or 
created or received by Business Associate on behalf of Covered Entity available 
to the Secretary for purposes of determining Covered Entity’s compliance with 
the Privacy and Security Regulations. 

11.2 Unless prohibited by the Secretary, Business Associate shall immediately notify 
Covered Entity of any requests made by the Secretary and provide Covered Entity 
with copies of any documents produced in response to such request. 

12. MITIGATION OF HARMFUL EFFECTS 
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12.1 Business Associate shall mitigate, to the extent practicable, any harmful effect of 
a Use or Disclosure of Protected Health Information by Business Associate in 
violation of the requirements of this Business Associate Agreement that is known 
to Business Associate. 

13. BREACH NOTIFICATION TO INDIVIDUALS   

13.1 Business Associate shall, to the extent Covered Entity determines that there has 
been a Breach of Unsecured Protected Health Information by Business Associate, 
its employees, representatives, agents or Subcontractors, provide breach 
notification to the Individual in a manner that permits Covered Entity to comply 
with its obligations under 45 C.F.R. § 164.404. 

13.1.1 Business Associate shall notify, subject to the review and approval of 
Covered Entity, each Individual whose Unsecured Protected Health 
Information has been, or is reasonably believed to have been, accessed, 
acquired, Used, or Disclosed as a result of any such Breach. 

13.1.2 The notification provided by Business Associate shall be written in plain 
language, shall be subject to review and approval by Covered Entity, and 
shall include, to the extent possible: 

(a) A brief description of what happened, including the date of the 
Breach and the date of the Discovery of the Breach, if known; 

(b) A description of the types of Unsecured Protected Health 
Information that were involved in the Breach (such as whether 
full name, social security number, date of birth, home address, 
account number, diagnosis, disability code, or other types of 
information were involved); 

(c) Any steps the Individual should take to protect him or herself 
from potential harm resulting from the Breach; 

(d) A brief description of what Business Associate is doing to 
investigate the Breach, to mitigate harm to Individual(s), and to 
protect against any further Breaches; and 

(e) Contact procedures for Individual(s) to ask questions or learn 
additional information, which shall include a toll-free telephone 
number, an e-mail address, Web site, or postal address. 

13.2 Covered Entity, in its sole discretion, may elect to provide the notification 
required by Section 13.1 and/or to establish the contact procedures described in 
Section 13.1.2. 

13.3 Business Associate shall reimburse Covered Entity any and all costs incurred by 
Covered Entity, in complying with Subpart D of 45 C.F.R. Part 164, including but 
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not limited to costs of notification, internet posting, or media publication, as a 
result of Business Associate's Breach of Unsecured Protected Health Information; 
Covered Entity shall not be responsible for any costs incurred by Business 
Associate in providing the notification required by 13.1 or in establishing the 
contact procedures required by Section 13.1.2. 

14. INDEMNIFICATION 

14.1 Business Associate shall indemnify, defend, and hold harmless Covered Entity, its 
Special Districts, elected and appointed officers, employees, and agents from and 
against any and all liability, including but not limited to demands, claims, actions, 
fees, costs, expenses (including attorney and expert witness fees), and penalties 
and/or fines (including regulatory penalties and/or fines), arising from or 
connected with Business Associate's acts and/or omissions arising from and/or 
relating to this Business Associate Agreement, including, but not limited to, 
compliance and/or enforcement actions and/or activities, whether formal or 
informal, by the Secretary or by the Attorney General of the State of California. 

14.2 Section 14.1 is not intended by the parties to limit in any way the scope of 
Business Associate's obligations related to Insurance and/or Indemnification in 
the applicable underlying Agreement, Contract, Master Agreement, Work Order, 
Purchase Order, or other services arrangement, with or without payment, that 
gives rise to Contractor's status as a Business Associate. 

15. OBLIGATIONS OF COVERED ENTITY 

15.1 Covered Entity shall notify Business Associate of any current or future restrictions 
or limitations on the Use or Disclosure of Protected Health Information that 
would affect Business Associate’s performance of the Services, and Business 
Associate shall thereafter restrict or limit its own Uses and Disclosures 
accordingly. 

15.2 Covered Entity shall not request Business Associate to Use or Disclose Protected 
Health Information in any manner that would not be permissible under Subpart 
E of 45 C.F.R. Part 164 if done by Covered Entity, except to the extent that 
Business Associate may Use or Disclose Protected Health Information as provided 
in Sections 2.3, 2.5, and 2.6. 

16. TERM 

16.1 Unless sooner terminated as set forth in Section 17, the term of this Business 
Associate Agreement shall be the same as the term of the applicable underlying 
Agreement, Contract, Master Agreement, Work Order, Purchase Order, or other 
service arrangement, with or without payment, that gives rise to Contractor's 
status as a Business Associate. 
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16.2 Notwithstanding Section 16.1, Business Associate’s obligations under Sections 11, 
14, and 18 shall survive the termination or expiration of this Business Associate 
Agreement. 

17. TERMINATION FOR CAUSE  

17.1 In addition to and notwithstanding the termination provisions set forth in the 
applicable underlying Agreement, Contract, Master Agreement, Work Order, 
Purchase Order, or other services arrangement, with or without payment, that 
gives rise to Contractor's status as a Business Associate, if either party determines 
that the other party has violated a material term of this Business Associate 
Agreement, and the breaching party has not cured the breach or ended the 
violation within the time specified by the non-breaching party, which shall be 
reasonable given the nature of the breach and/or violation, the non-breaching 
party may terminate this Business Associate Agreement. 

17.2 In addition to and notwithstanding the termination provisions set forth in the 
applicable underlying Agreement, Contract, Master Agreement, Work Order, 
Purchase Order, or other services arrangement, with or without payment, that 
gives rise to Contractor's status as a Business Associate, if either party determines 
that the other party has violated a material term of this Business Associate 
Agreement, and cure is not feasible, the non-breaching party may terminate this 
Business Associate Agreement immediately. 

18. DISPOSITION OF PROTECTED HEALTH INFORMATION UPON TERMINATION OR 
EXPIRATION 

18.1 Except as provided in Section 18.3, upon termination for any reason or expiration 
of this Business Associate Agreement, Business Associate shall return or, if agreed 
to by Covered entity, shall destroy as provided for in Section 18.2, all Protected 
Health Information received from Covered Entity, or created, maintained, or 
received by Business Associate on behalf of Covered Entity, that Business 
Associate, including any Subcontractor, still maintains in any form.  Business 
Associate shall retain no copies of the Protected Health Information. 

18.2 Destruction for purposes of Section 18.2 and Section 6.6 shall mean that media 
on which the Protected Health Information is stored or recorded has been 
destroyed and/or electronic media have been cleared, purged, or destroyed in 
accordance with the use of a technology or methodology specified by the 
Secretary in guidance for rendering Protected Health Information unusable, 
unreadable, or indecipherable to unauthorized individuals. 

18.3 Notwithstanding Section 18.1, in the event that return or destruction of 
Protected Health Information is not feasible or Business Associate determines 
that any such Protected Health Information is necessary for Business Associate to 
continue its proper management and administration or to carry out its legal 
responsibilities, Business Associate may retain that Protected Health Information 
for which destruction or return is infeasible or that Protected Health Information 
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which is necessary for Business Associate to continue its proper management and 
administration or to carry out its legal responsibilities and shall return or destroy 
all other Protected Health Information.   

18.3.1 Business Associate shall extend the protections of this Business Associate 
Agreement to such Protected Health Information, including continuing to 
use appropriate safeguards and continuing to comply with Subpart C of 
45 C.F.R Part 164 with respect to Electronic Protected Health 
Information, to prevent the Use or Disclosure of such information other 
than as provided for in Sections 2.5 and 2.6 for so long as such Protected 
Health Information is retained, and Business Associate shall not Use or 
Disclose such Protected Health Information other than for the purposes 
for which such Protected Health Information was retained. 

18.3.2 Business Associate shall return or, if agreed to by Covered entity, destroy 
the Protected Health Information retained by Business Associate when it 
is no longer needed by Business Associate for Business Associate's proper 
management and administration or to carry out its legal responsibilities. 

18.4 Business Associate shall ensure that all Protected Health Information created, 
maintained, or received by Subcontractors is returned or, if agreed to by Covered 
entity, destroyed as provided for in Section 18.2. 

19. AUDIT, INSPECTION, AND EXAMINATION 

19.1 Covered Entity reserves the right to conduct a reasonable inspection of the 
facilities, systems, information systems, books, records, agreements, and policies 
and procedures relating to the Use or Disclosure of Protected Health Information 
for the purpose determining whether Business Associate is in compliance with 
the terms of this Business Associate Agreement and any non-compliance may be 
a basis for termination of this Business Associate Agreement and the applicable 
underlying Agreement, Contract, Master Agreement, Work Order, Purchase 
Order or other services arrangement, with or without payment, that gives rise to 
Contractor's status as a Business Associate, as provided for in section 17. 

19.2 Covered Entity and Business Associate shall mutually agree in advance upon the 
scope, timing, and location of any such inspection. 

19.3 At Business Associate's request, and to the extent permitted by law, Covered 
Entity shall execute a nondisclosure agreement, upon terms and conditions 
mutually agreed to by the parties. 

19.4 That Covered Entity inspects, fails to inspect, or has the right to inspect as 
provided for in Section 19.1 does not relieve Business Associate of its 
responsibility to comply with this Business Associate Agreement and/or the 
HIPAA Rules or impose on Covered Entity any responsibility for Business 
Associate's compliance with any applicable HIPAA Rules. 
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19.5 Covered Entity's failure to detect, its detection but failure to notify Business 
Associate, or its detection but failure to require remediation by Business 
Associate of an unsatisfactory practice by Business Associate, shall not constitute 
acceptance of such practice or a waiver of Covered Entity's enforcement rights 
under this Business Associate Agreement or the applicable underlying 
Agreement, Contract, Master Agreement, Work Order, Purchase Order or other 
services arrangement, with or without payment, that gives rise to Contractor's 
status as a Business Associate. 

19.6 Section 19.1 is not intended by the parties to limit in any way the scope of 
Business Associate's obligations related to Inspection and/or Audit and/or similar 
review in the applicable underlying Agreement, Contract, Master Agreement, 
Work Order, Purchase Order, or other services arrangement, with or without 
payment, that gives rise to Contractor's status as a Business Associate. 

20. MISCELLANEOUS PROVISIONS 

20.1 Disclaimer.  Covered Entity makes no warranty or representation that compliance 
by Business Associate with the terms and conditions of this Business Associate 
Agreement will be adequate or satisfactory to meet the business needs or legal 
obligations of Business Associate. 

20.2 HIPAA Requirements.  The Parties agree that the provisions under HIPAA Rules 
that are required by law to be incorporated into this Amendment are hereby 
incorporated into this Agreement. 

20.3 No Third Party Beneficiaries.  Nothing in this Business Associate Agreement shall 
confer upon any person other than the parties and their respective successors or 
assigns, any rights, remedies, obligations, or liabilities whatsoever. 

20.4 Construction.  In the event that a provision of this Business Associate Agreement 
is contrary to a provision of the applicable underlying Agreement, Contract, 
Master Agreement, Work Order, Purchase Order, or other services arrangement, 
with or without payment, that gives rise to Contractor's status as a Business 
Associate, the provision of this Business Associate Agreement shall control.  
Otherwise, this Business Associate Agreement shall be construed under, and in 
accordance with, the terms of the applicable underlying Agreement, Contract, 
Master Agreement, Work Order, Purchase Order or other services arrangement, 
with or without payment, that gives rise to Contractor's status as a Business 
Associate. 

20.5 Regulatory References.  A reference in this Business Associate Agreement to a 
section in the HIPAA Rules means the section as in effect or as amended. 

20.6 Interpretation.  Any ambiguity in this Business Associate Agreement shall be 
resolved in favor of a meaning that permits the parties to comply with the HIPAA 
Rules. 
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20.7 Amendment.  The parties agree to take such action as is necessary to amend this 
Business Associate Agreement from time to time as is necessary for Covered 
Entity or Business Associate to comply with the requirements of the HIPAA Rules 
and any other privacy laws governing Protected Health Information. 

 
 
 
 
 
 



 

 

BUSINESS ASSOCIATE LISTING 
 
 

Business Associate Name:________________________________________  

 

Type of Services Provided:________________________________________  

 

Website URL:___________________________________________________ 

 

First Point of Contact: 

Title:___________________________________________________________ 

Name:__________________________________________________________ 

Address:________________________________________________________ 

Phone:_____________  Fax:_____________ E-mail:____________________ 

 

 

Second Point of Contact: 

Title:____________________________________________________________ 

Name:___________________________________________________________ 

Address:________________________________________________________ 

Phone:_____________  Fax:_____________ E-mail:_____________________ 
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AND RELATED SERVICES 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

Paragraph 1 

Pursuant to the Cost Accounting and Decision Support 
System and Services Agreement by and between the 
County of Los Angeles (“Covered Entity” or “County”) 
and __________________ (“Business Associate” or 
“Contractor”), dated _______________, together with all 
Exhibits, Attachments, and Schedules thereto as may be 
amended from time to time (“Agreement”), Business 
Associate provides services (“Services”) to Covered Entity 
and, in order to provide those Services, receives, has 
access to, or creates Protected Health Information. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Pursuant to the Cost Accounting and Decision Support 
System and Services Agreement by and between the 
County of Los Angeles (“Covered Entity” or “County”) 
and __________________ (“Business Associate” or 
“Contractor”), dated _______________, together with all 
Exhibits, Attachments, and Schedules thereto as may be 
amended from time to time (“Agreement”), Business 
Associate provides services (“Services”) to Covered Entity 
and, in order to provide those Services, receives, has 
access to, or creates Protected Health Information. 

 

 Paragraph 2 

County is a Covered Entity, as defined by, and subject to 
the requirements and prohibitions of, the Administrative 
Simplification provisions of the Health Insurance 
Portability and Accountability Act of 1996, Public Law 
104-191 (“HIPAA”), and regulations promulgated 
thereunder, including the Privacy, Security, Breach 
Notification, and Enforcement Rules at 45 Code of 
Federal Regulations (C.F.R.) Parts 160 and 164 
(collectively, the "HIPAA Rules").   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

County is a Covered Entity, as defined by, and subject to 
the requirements and prohibitions of, the Administrative 
Simplification provisions of the Health Insurance 
Portability and Accountability Act of 1996, Public Law 
104-191 (“HIPAA”), and regulations promulgated 
thereunder, including the Privacy, Security, Breach 
Notification, and Enforcement Rules at 45 Code of 
Federal Regulations (C.F.R.) Parts 160 and 164 
(collectively, the "HIPAA Rules").   

 

 Paragraph 3 

Contractor performs or provides functions, activities or 
services to County that require Contractor in order to 
provide such functions, activities or services to create, 
access, receive, maintain, and/or transmit information 
that includes or that may include Protected Health 
Information, as defined by the HIPAA Rules.  As such, 
Contractor is a Business Associate, as defined by the 
HIPAA Rules, and is therefore subject to those provisions 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

Contractor performs or provides functions, activities or 
services to County that require Contractor in order to 
provide such functions, activities or services to create, 
access, receive, maintain, and/or transmit information 
that includes or that may include Protected Health 
Information, as defined by the HIPAA Rules.  As such, 
Contractor is a Business Associate, as defined by the 
HIPAA Rules, and is therefore subject to those provisions 
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of the HIPAA Rules that are applicable to Business 
Associates. 

 

 

 

 

 

 

 

of the HIPAA Rules that are applicable to Business 
Associates. 

 

 Paragraph 4 

The HIPAA Rules require a written agreement ("Business 
Associate Agreement") between County and Contractor 
in order to mandate certain protections for the privacy 
and security of Protected Health Information, and these 
HIPAA Rules prohibit the disclosure to or use of 
Protected Health Information by Contractor if such an 
agreement is not in place. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

The HIPAA Rules require a written agreement ("Business 
Associate Agreement") between County and Contractor 
in order to mandate certain protections for the privacy 
and security of Protected Health Information, and these 
HIPAA Rules prohibit the disclosure to or use of 
Protected Health Information by Contractor if such an 
agreement is not in place. 

 

 Paragraph 5 

This Business Associate Agreement and its provisions are 
intended to protect the privacy and provide for the 
security of Protected Health Information disclosed to or 
used by Contractor in compliance with the HIPAA Rules. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

This Business Associate Agreement and its provisions are 
intended to protect the privacy and provide for the 
security of Protected Health Information disclosed to or 
used by Contractor in compliance with the HIPAA Rules. 

 

 Paragraph 6 Therefore, the parties agree as follows: Do you accept this provision? Therefore, the parties agree as follows: 
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 ☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

 

SECTION 1. (DEFINITIONS) 

1.1 

"Breach" has the same meaning as the term "breach" at 
45 C.F.R. § 164.402. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

"Breach" has the same meaning as the term "breach" at 
45 C.F.R. § 164.402. 

 

1.2 

"Business Associate" has the same meaning as the term 
"business associate" at 45 C.F.R. § 160.103.  For the 
convenience of the parties, a "business associate" is a 
person or entity, other than a member of the workforce 
of covered entity, who performs functions or activities on 
behalf of, or provides certain services to, a covered entity 
that involve access by the business associate to 
Protected Health Information.  A "business associate" 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

"Business Associate" has the same meaning as the term 
"business associate" at 45 C.F.R. § 160.103.  For the 
convenience of the parties, a "business associate" is a 
person or entity, other than a member of the workforce 
of covered entity, who performs functions or activities on 
behalf of, or provides certain services to, a covered entity 
that involve access by the business associate to 
Protected Health Information.  A "business associate" 
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/ Objection(s) 
Proposed Revisions to County Language 

also is a subcontractor that creates, receives, maintains, 
or transmits Protected Health Information on behalf of 
another business associate.  And in reference to the 
party to this Business Associate Agreement "Business 
Associate" shall mean Contractor.   

 

 

 

 

 

 

 

also is a subcontractor that creates, receives, maintains, 
or transmits Protected Health Information on behalf of 
another business associate.  And in reference to the 
party to this Business Associate Agreement "Business 
Associate" shall mean Contractor.   

 

1.3 

"Covered Entity" has the same meaning as the term 
“covered entity” at 45 C.F.R. § 160.103, and in reference 
to the party to this Business Associate Agreement, 
"Covered Entity" shall mean County. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

"Covered Entity" has the same meaning as the term 
“covered entity” at 45 C.F.R. § 160.103, and in reference 
to the party to this Business Associate Agreement, 
"Covered Entity" shall mean County. 

 

1.4 

"Data Aggregation" has the same meaning as the term 
"data aggregation" at 45 C.F.R. § 164.501. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

"Data Aggregation" has the same meaning as the term 
"data aggregation" at 45 C.F.R. § 164.501. 
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1.5 

"De-identification" refers to the de-identification 
standard at 45 C.F.R. § 164.514. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

"De-identification" refers to the de-identification 
standard at 45 C.F.R. § 164.514. 

 

1.6 

"Designated Record Set" has the same meaning as the 
term "designated record set" at 45 C.F.R. § 164.501. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

"Designated Record Set" has the same meaning as the 
term "designated record set" at 45 C.F.R. § 164.501. 

 

1.7 

"Disclose” and “Disclosure” mean, with respect to 
Protected Health Information, the release, transfer, 
provision of access to, or divulging in any other manner 
of Protected Health Information outside Business 
Associate’s internal operations or to other than its 
workforce.  (See 45 C.F.R. § 160.103.) 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

"Disclose” and “Disclosure” mean, with respect to 
Protected Health Information, the release, transfer, 
provision of access to, or divulging in any other manner 
of Protected Health Information outside Business 
Associate’s internal operations or to other than its 
workforce.  (See 45 C.F.R. § 160.103.) 
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1.8 

"Electronic Health Record” means an electronic record of 
health-related information on an individual that is 
created, gathered, managed, and consulted by 
authorized health care clinicians and staff.  (See 42 U.S. 
C. § 17921.) 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

"Electronic Health Record” means an electronic record of 
health-related information on an individual that is 
created, gathered, managed, and consulted by 
authorized health care clinicians and staff.  (See 42 U.S. 
C. § 17921.) 

 

1.9 

“Electronic Media” has the same meaning as the term 
“electronic media” at 45 C.F.R. § 160.103.  For the 
convenience of the parties, electronic media means (1) 
Electronic storage material on which data is or may be 
recorded electronically, including, for example, devices in 
computers (hard drives) and any 
removable/transportable digital memory medium, such 
as magnetic tape or disk, optical disk, or digital memory 
card; (2) Transmission media used to exchange 
information already in electronic storage media.  
Transmission media include, for example, the Internet, 
extranet or intranet, leased lines, dial-up lines, private 
networks, and the physical movement of 
removable/transportable electronic storage media.  
Certain transmissions, including of paper, via facsimile, 
and of voice, via telephone, are not considered to be 
transmissions via electronic media if the information 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

“Electronic Media” has the same meaning as the term 
“electronic media” at 45 C.F.R. § 160.103.  For the 
convenience of the parties, electronic media means (1) 
Electronic storage material on which data is or may be 
recorded electronically, including, for example, devices in 
computers (hard drives) and any 
removable/transportable digital memory medium, such 
as magnetic tape or disk, optical disk, or digital memory 
card; (2) Transmission media used to exchange 
information already in electronic storage media.  
Transmission media include, for example, the Internet, 
extranet or intranet, leased lines, dial-up lines, private 
networks, and the physical movement of 
removable/transportable electronic storage media.  
Certain transmissions, including of paper, via facsimile, 
and of voice, via telephone, are not considered to be 
transmissions via electronic media if the information 
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being exchanged did not exist in electronic form 
immediately before the transmission. 

 

being exchanged did not exist in electronic form 
immediately before the transmission. 

 

1.10 

"Electronic Protected Health Information” has the same 
meaning as the term “electronic protected health 
information” at 45 C.F.R. § 160.103, limited to Protected 
Health Information created or received by Business 
Associate from or on behalf of Covered Entity.  For the 
convenience of the parties, Electronic Protected Health 
Information means Protected Health Information that is 
(i) transmitted by electronic media; (ii) maintained in 
electronic media. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

"Electronic Protected Health Information” has the same 
meaning as the term “electronic protected health 
information” at 45 C.F.R. § 160.103, limited to Protected 
Health Information created or received by Business 
Associate from or on behalf of Covered Entity.  For the 
convenience of the parties, Electronic Protected Health 
Information means Protected Health Information that is 
(i) transmitted by electronic media; (ii) maintained in 
electronic media. 

 

1.11 

"Health Care Operations" has the same meaning as the 
term "health care operations" at 45 C.F.R. § 164.501. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

"Health Care Operations" has the same meaning as the 
term "health care operations" at 45 C.F.R. § 164.501. 

 

1.12 

"Individual” has the same meaning as the term 
"individual" at 45 C.F.R. § 160.103.  For the convenience 
of the parties, Individual means the person who is the 
subject of Protected Health Information and shall include 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

"Individual” has the same meaning as the term 
"individual" at 45 C.F.R. § 160.103.  For the convenience 
of the parties, Individual means the person who is the 
subject of Protected Health Information and shall include 
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a person who qualifies as a personal representative in 
accordance with 45 C.F.R. § 164.502 (g). 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

a person who qualifies as a personal representative in 
accordance with 45 C.F.R. § 164.502 (g). 

 

1.13 

"Law Enforcement Official" has the same meaning as the 
term "law enforcement official" at 45 C.F.R. § 164.103. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

"Law Enforcement Official" has the same meaning as the 
term "law enforcement official" at 45 C.F.R. § 164.103. 

 

1.14 

"Minimum Necessary" refers to the minimum necessary 
standard at 45 C.F.R. § 164.502 (b). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

"Minimum Necessary" refers to the minimum necessary 
standard at 45 C.F.R. § 164.502 (b). 
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1.15 

“Protected Health Information” has the same meaning as 
the term “protected health information” at 45 C.F.R. § 
160.103, limited to the information created or received 
by Business Associate from or on behalf of Covered 
Entity.  For the convenience of thse parties, Protected 
Health Information includes information that (i) relates 
to the past, present or future physical or mental health 
or condition of an Individual; the provision of health care 
to an Individual, or the past, present or future payment 
for the provision of health care to an Individual; (ii) 
identifies the Individual (or for which there is a 
reasonable basis for believing that the information can 
be used to identify the Individual); and (iii) is created, 
received, maintained, or transmitted by Business 
Associate from or on behalf of Covered Entity, and 
includes Protected Health Information that is made 
accessible to Business Associate by Covered Entity.  
“Protected Health Information” includes Electronic 
Protected Health Information. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

“Protected Health Information” has the same meaning as 
the term “protected health information” at 45 C.F.R. § 
160.103, limited to the information created or received 
by Business Associate from or on behalf of Covered 
Entity.  For the convenience of thse parties, Protected 
Health Information includes information that (i) relates 
to the past, present or future physical or mental health 
or condition of an Individual; the provision of health care 
to an Individual, or the past, present or future payment 
for the provision of health care to an Individual; (ii) 
identifies the Individual (or for which there is a 
reasonable basis for believing that the information can 
be used to identify the Individual); and (iii) is created, 
received, maintained, or transmitted by Business 
Associate from or on behalf of Covered Entity, and 
includes Protected Health Information that is made 
accessible to Business Associate by Covered Entity.  
“Protected Health Information” includes Electronic 
Protected Health Information. 

 

1.16 

“Required by Law” " has the same meaning as the term 
"required by law" at 45 C.F.R. § 164.103. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

“Required by Law” " has the same meaning as the term 
"required by law" at 45 C.F.R. § 164.103. 
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1.17 

"Secretary" has the same meaning as the term 
"secretary" at 45 C.F.R. § 160.103 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

"Secretary" has the same meaning as the term 
"secretary" at 45 C.F.R. § 160.103 

 

1.18 

"Security Incident” has the same meaning as the term 
"security incident" at 45 C.F.R. § 164.304.  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

"Security Incident” has the same meaning as the term 
"security incident" at 45 C.F.R. § 164.304.  

 

1.19 

"Services” means, unless otherwise specified, those 
functions, activities, or services in the applicable 
underlying Agreement, Contract, Master Agreement, 
Work Order, or Purchase Order or other service 
arrangement, with or without payment, that gives rise to 
Contractor's status as a Business Associate. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

"Services” means, unless otherwise specified, those 
functions, activities, or services in the applicable 
underlying Agreement, Contract, Master Agreement, 
Work Order, or Purchase Order or other service 
arrangement, with or without payment, that gives rise to 
Contractor's status as a Business Associate. 
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1.20 

"Subcontractor" has the same meaning as the term 
"subcontractor" at 45 C.F.R. § 160.103.   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

"Subcontractor" has the same meaning as the term 
"subcontractor" at 45 C.F.R. § 160.103.   

 

1.21 

"Unsecured Protected Health Information" has the same 
meaning as the term “unsecured protected health 
information" at 45 C.F.R. § 164.402. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

"Unsecured Protected Health Information" has the same 
meaning as the term “unsecured protected health 
information" at 45 C.F.R. § 164.402. 
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1.22 

“Use” or “Uses” means, with respect to Protected Health 
Information, the sharing, employment, application, 
utilization, examination or analysis of such Information 
within Business Associate’s internal operations.  (See 45 
C.F.R § 164.103.) 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

“Use” or “Uses” means, with respect to Protected Health 
Information, the sharing, employment, application, 
utilization, examination or analysis of such Information 
within Business Associate’s internal operations.  (See 45 
C.F.R § 164.103.) 

 

1.23 

Terms used, but not otherwise defined in this Business 
Associate Agreement, have the same meaning as those 
terms in the HIPAA Rules. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Terms used, but not otherwise defined in this Business 
Associate Agreement, have the same meaning as those 
terms in the HIPAA Rules. 

 

SECTION 2. (PERMITTED AND REQUIRED USES AND DISCLOSURES OF PROTECTED HEALTH INFORMATION) 

2.1 

Business Associate may only Use and/or Disclose 
Protected Health Information as necessary to perform 
Services and/or as necessary to comply with the 
obligations of this Business Associate Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

Business Associate may only Use and/or Disclose 
Protected Health Information as necessary to perform 
Services and/or as necessary to comply with the 
obligations of this Business Associate Agreement. 
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Proposed Revisions to County Language 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

2.2 

Business Associate may Use Protected Health 
Information for de-identification of the information if de-
identification of the information is required to provide 
Services. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate may Use Protected Health 
Information for de-identification of the information if de-
identification of the information is required to provide 
Services. 

 

2.3 

Business Associate may Use or Disclose Protected Health 
Information as Required by Law. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

Business Associate may Use or Disclose Protected Health 
Information as Required by Law. 
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2.4 

Business Associate shall make Uses and Disclosures and 
requests for Protected Health Information consistent 
with the Covered Entity’s applicable Minimum Necessary 
policies and procedures. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate shall make Uses and Disclosures and 
requests for Protected Health Information consistent 
with the Covered Entity’s applicable Minimum Necessary 
policies and procedures. 

 

2.5 

Business Associate may Use Protected Health 
Information as necessary for the proper management 
and administration of its business or to carry out its legal 
responsibilities. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate may Use Protected Health 
Information as necessary for the proper management 
and administration of its business or to carry out its legal 
responsibilities. 

 

2.6 

Business Associate may Disclose Protected Health 
Information as necessary for the proper management 
and administration of its business or to carry out its legal 
responsibilities, provided the Disclosure is Required by 
Law or Business Associate obtains reasonable assurances 
from the person to whom the Protected Health 
Information is disclosed (i.e., the recipient) that it will be 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

Business Associate may Disclose Protected Health 
Information as necessary for the proper management 
and administration of its business or to carry out its legal 
responsibilities, provided the Disclosure is Required by 
Law or Business Associate obtains reasonable assurances 
from the person to whom the Protected Health 
Information is disclosed (i.e., the recipient) that it will be 
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held confidentially and Used or further Disclosed only as 
Required by Law or for the purposes for which it was 
disclosed to the recipient and the recipient notifies 
Business Associate of any instances of which it is aware 
in which the confidentiality of the Protected Health 
Information has been breached. 

 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

held confidentially and Used or further Disclosed only as 
Required by Law or for the purposes for which it was 
disclosed to the recipient and the recipient notifies 
Business Associate of any instances of which it is aware 
in which the confidentiality of the Protected Health 
Information has been breached. 

 

2.7 

Business Associate may provide Data Aggregation 
services relating to Covered Entity's Health Care 
Operations if such Data Aggregation services are 
necessary in order to provide Services. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate may provide Data Aggregation 
services relating to Covered Entity's Health Care 
Operations if such Data Aggregation services are 
necessary in order to provide Services. 

 

SECTION 3. (PROHIBITED USES AND DISCLOSURES OF PROTECTED HEALTH INFORMATION) 

3.1 

Business Associate shall not Use or Disclose Protected 
Health Information other than as permitted or required 
by this Business Associate Agreement or as Required by 
Law. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

Business Associate shall not Use or Disclose Protected 
Health Information other than as permitted or required 
by this Business Associate Agreement or as Required by 
Law. 
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3.2 

Business Associate shall not Use or Disclose Protected 
Health Information in a manner that would violate 
Subpart E of 45 C.F.R. Part 164 if done by Covered Entity, 
except for the specific Uses and Disclosures set forth in 
Sections 2.5 and 2.6. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate shall not Use or Disclose Protected 
Health Information in a manner that would violate 
Subpart E of 45 C.F.R. Part 164 if done by Covered Entity, 
except for the specific Uses and Disclosures set forth in 
Sections 2.5 and 2.6. 

 

3.3 

Business Associate shall not Use or Disclose Protected 
Health Information for de-identification of the 
information except as set forth in section 2.2. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate shall not Use or Disclose Protected 
Health Information for de-identification of the 
information except as set forth in section 2.2. 

 

SECTION 4. (OBLIGATIONS TO SAFEGUARD PROTECTED HEALTH INFORMATION) 

4.1 

Business Associate shall implement, use, and maintain 
appropriate safeguards to prevent the Use or Disclosure 
of Protected Health Information other than as provided 
for by this Business Associate Agreement. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

Business Associate shall implement, use, and maintain 
appropriate safeguards to prevent the Use or Disclosure 
of Protected Health Information other than as provided 
for by this Business Associate Agreement. 
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 If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

 

4.2 

Business Associate shall comply with Subpart C of 45 
C.F.R Part 164 with respect to Electronic Protected 
Health Information, to prevent the Use or Disclosure of 
such information other than as provided for by this 
Business Associate Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate shall comply with Subpart C of 45 
C.F.R Part 164 with respect to Electronic Protected 
Health Information, to prevent the Use or Disclosure of 
such information other than as provided for by this 
Business Associate Agreement. 

 

SECTION 5. (REPORTING NON-PERMITTED USES OR DISCLOSURES, SECURITY INCIDENTS, AND BREACHES OF UNSECURED PROTECTED HEALTH INFORMATION) 

5.1 

Business Associate shall report to Covered Entity any Use 
or Disclosure of Protected Health Information not 
permitted by this Business Associate Agreement, any 
Security Incident, and/ or any Breach of Unsecured 
Protected Health Information as further described in 
Sections 5.1.1, 5.1.2, and 5.1.3. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

Business Associate shall report to Covered Entity any Use 
or Disclosure of Protected Health Information not 
permitted by this Business Associate Agreement, any 
Security Incident, and/ or any Breach of Unsecured 
Protected Health Information as further described in 
Sections 5.1.1, 5.1.2, and 5.1.3. 
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5.1.1 

Business Associate shall report to Covered Entity any Use 
or Disclosure of Protected Health Information by 
Business Associate, its employees, representatives, 
agents or Subcontractors not provided for by this 
Agreement of which Business Associate becomes aware. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate shall report to Covered Entity any Use 
or Disclosure of Protected Health Information by 
Business Associate, its employees, representatives, 
agents or Subcontractors not provided for by this 
Agreement of which Business Associate becomes aware. 

 

5.1.2 

Business Associate shall report to Covered Entity any 
Security Incident of which Business Associate becomes 
aware. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate shall report to Covered Entity any 
Security Incident of which Business Associate becomes 
aware. 

 

5.1.3 
Business Associate shall report to Covered Entity any 
Breach by Business Associate, its employees, 
representatives, agents, workforce members, or 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

Business Associate shall report to Covered Entity any 
Breach by Business Associate, its employees, 
representatives, agents, workforce members, or 
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Subcontractors of Unsecured Protected Health 
Information that is known to Business Associate or, by 
exercising reasonable diligence, would have been known 
to Business Associate.  Business Associate shall be 
deemed to have knowledge of a Breach of Unsecured 
Protected Health Information if the Breach is known, or 
by exercising reasonable diligence would have been 
known, to any person, other than the person committing 
the Breach, who is an employee, officer, or other agent 
of Business Associate, including a Subcontractor, as 
determined in accordance with the federal common law 
of agency. 

 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Subcontractors of Unsecured Protected Health 
Information that is known to Business Associate or, by 
exercising reasonable diligence, would have been known 
to Business Associate.  Business Associate shall be 
deemed to have knowledge of a Breach of Unsecured 
Protected Health Information if the Breach is known, or 
by exercising reasonable diligence would have been 
known, to any person, other than the person committing 
the Breach, who is an employee, officer, or other agent 
of Business Associate, including a Subcontractor, as 
determined in accordance with the federal common law 
of agency. 

 

5.2 

Except as provided in Section 5.3, for any reporting 
required by Section 5.1, Business Associate shall provide, 
to the extent available, all information required by, and 
within the times frames specified in, Sections 5.2.1 and 
5.2.2. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Except as provided in Section 5.3, for any reporting 
required by Section 5.1, Business Associate shall provide, 
to the extent available, all information required by, and 
within the times frames specified in, Sections 5.2.1 and 
5.2.2. 

 

5.2.1 

Business Associate shall make an immediate telephonic 
report upon discovery of the non-permitted Use or 
Disclosure of Protected Health Information, Security 
Incident or Breach of Unsecured Protected Health 
Information to (562) 940-3335 that minimally includes: 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

Business Associate shall make an immediate telephonic 
report upon discovery of the non-permitted Use or 
Disclosure of Protected Health Information, Security 
Incident or Breach of Unsecured Protected Health 
Information to (562) 940-3335 that minimally includes: 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

 

 

 

5.2.1. (a) 

A brief description of what happened, including the date 
of the non-permitted Use or Disclosure, Security 
Incident, or Breach and the date of Discovery of the non-
permitted Use or Disclosure, Security Incident, or Breach, 
if known; 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

A brief description of what happened, including the date 
of the non-permitted Use or Disclosure, Security 
Incident, or Breach and the date of Discovery of the non-
permitted Use or Disclosure, Security Incident, or Breach, 
if known; 

 

5.2.1. (b) 

The number of Individuals whose Protected Health 
Information is involved; 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

The number of Individuals whose Protected Health 
Information is involved; 

 

5.2.1. (c) 
A description of the specific type of Protected Health 
Information involved in the non-permitted Use or 
Disclosure, Security Incident, or Breach (such as whether 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

A description of the specific type of Protected Health 
Information involved in the non-permitted Use or 
Disclosure, Security Incident, or Breach (such as whether 
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County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

full name, social security number, date of birth, home 
address, account number, diagnosis, disability code or 
other types of information were involved); 

 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

full name, social security number, date of birth, home 
address, account number, diagnosis, disability code or 
other types of information were involved); 

 

5.2.1. (d) 

The name and contact information for a person highly 
knowledgeable of the facts and circumstances of the 
non-permitted Use or Disclosure of PHI, Security 
Incident, or Breach 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

The name and contact information for a person highly 
knowledgeable of the facts and circumstances of the 
non-permitted Use or Disclosure of PHI, Security 
Incident, or Breach 

 

5.2.2 

Business Associate shall make a written report without 
unreasonable delay and in no event later than three (3) 
business days from the date of discovery by Business 
Associate of the non-permitted Use or Disclosure of 
Protected Health Information, Security Incident, or 
Breach of Unsecured Protected Health Information and 
to the Chief HIPAA Privacy Officer at:  Chief HIPAA 
Privacy Officer, Kenneth Hahn Hall of Administration, 
500 West Temple Street, Suite 525, Los Angeles, 
California 90012, HIPAA@auditor.lacounty.gov, that 
includes, to the extent possible: 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

Business Associate shall make a written report without 
unreasonable delay and in no event later than three (3) 
business days from the date of discovery by Business 
Associate of the non-permitted Use or Disclosure of 
Protected Health Information, Security Incident, or 
Breach of Unsecured Protected Health Information and 
to the Chief HIPAA Privacy Officer at:  Chief HIPAA 
Privacy Officer, Kenneth Hahn Hall of Administration, 
500 West Temple Street, Suite 525, Los Angeles, 
California 90012, HIPAA@auditor.lacounty.gov, that 
includes, to the extent possible: 
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5.2.2 (a) 

A brief description of what happened, including the date 
of the non-permitted Use or Disclosure, Security 
Incident, or Breach and the date of Discovery of the non-
permitted Use or Disclosure, Security Incident, or Breach, 
if known; 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

A brief description of what happened, including the date 
of the non-permitted Use or Disclosure, Security 
Incident, or Breach and the date of Discovery of the non-
permitted Use or Disclosure, Security Incident, or Breach, 
if known; 

 

5.2.2 (b) 

The number of Individuals whose Protected Health 
Information is involved; 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

The number of Individuals whose Protected Health 
Information is involved; 

 

5.2.2 (c) 
A description of the specific type of Protected Health 
Information involved in the non-permitted Use or 
Disclosure, Security Incident, or Breach (such as whether 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

A description of the specific type of Protected Health 
Information involved in the non-permitted Use or 
Disclosure, Security Incident, or Breach (such as whether 
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Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

full name, social security number, date of birth, home 
address, account number, diagnosis, disability code or 
other types of information were involved); 

 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

full name, social security number, date of birth, home 
address, account number, diagnosis, disability code or 
other types of information were involved); 

 

5.2.2 (d) 

The identification of each Individual whose Unsecured 
Protected Health Information has been, or is reasonably 
believed by Business Associate to have been, accessed, 
acquired, Used, or Disclosed; 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

The identification of each Individual whose Unsecured 
Protected Health Information has been, or is reasonably 
believed by Business Associate to have been, accessed, 
acquired, Used, or Disclosed; 

 

5.2.2 (e) 

Any other information necessary to conduct an 
assessment of whether notification to the Individual(s) 
under 45 C.F.R. § 164.404 is required; 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

Any other information necessary to conduct an 
assessment of whether notification to the Individual(s) 
under 45 C.F.R. § 164.404 is required; 
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County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

 

 

 

5.2.2 (f) 

Any steps Business Associate believes that the 
Individual(s) could take to protect him or herself from 
potential harm from the non-permitted Use or 
Disclosure, Security Incident, or Breach; 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Any steps Business Associate believes that the 
Individual(s) could take to protect him or herself from 
potential harm from the non-permitted Use or 
Disclosure, Security Incident, or Breach; 

 

5.2.2 (g) 

A brief description of what Business Associate is doing to 
investigate, to mitigate harm to the Individual(s), and to 
protect against any further similar occurrences; and  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

A brief description of what Business Associate is doing to 
investigate, to mitigate harm to the Individual(s), and to 
protect against any further similar occurrences; and  

 

5.2.2 (h) 
The name and contact information for a person highly 
knowledgeable of the facts and circumstances of the 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

The name and contact information for a person highly 
knowledgeable of the facts and circumstances of the 
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County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

non-permitted Use or Disclosure of PHI, Security 
Incident, or Breach. 

 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

non-permitted Use or Disclosure of PHI, Security 
Incident, or Breach. 

 

5.2.3 

If Business Associate is not able to provide the 
information specified in Section 5.2.1 or 5.2.2 at the time 
of the required report, Business Associate shall provide 
such information promptly thereafter as such 
information becomes available. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

If Business Associate is not able to provide the 
information specified in Section 5.2.1 or 5.2.2 at the time 
of the required report, Business Associate shall provide 
such information promptly thereafter as such 
information becomes available. 

 

5.3 

Business Associate may delay the notification required by 
Section 5.1.3, if a law enforcement official states to 
Business Associate that notification would impede a 
criminal investigation or cause damage to national 
security.   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

Business Associate may delay the notification required by 
Section 5.1.3, if a law enforcement official states to 
Business Associate that notification would impede a 
criminal investigation or cause damage to national 
security.   
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Reference 
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Proposed Revisions to County Language 

 

 

 

 

5.3.1 

If the law enforcement official's statement is in writing 
and specifies the time for which a delay is required, 
Business Associate shall delay its reporting and/or 
notification obligation(s) for the time period specified by 
the official. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

If the law enforcement official's statement is in writing 
and specifies the time for which a delay is required, 
Business Associate shall delay its reporting and/or 
notification obligation(s) for the time period specified by 
the official. 

 

5.3.2 

If the statement is made orally, Business Associate shall 
document the statement, including the identity of the 
official making the statement, and delay its reporting 
and/or notification obligation(s) temporarily and no 
longer than 30 days from the date of the oral statement, 
unless a written statement as described in Section 5.3.1 
is submitted during that time.  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

If the statement is made orally, Business Associate shall 
document the statement, including the identity of the 
official making the statement, and delay its reporting 
and/or notification obligation(s) temporarily and no 
longer than 30 days from the date of the oral statement, 
unless a written statement as described in Section 5.3.1 
is submitted during that time.  

 

SECTION 6. (WRITTEN ASSURANCES OF SUBCONTRACTORS) 

6.1 In accordance with 45 C.F.R. § 164.502 (e)(1)(ii) and § 
164.308 (b)(2), if applicable, Business Associate shall 

Do you accept this provision? In accordance with 45 C.F.R. § 164.502 (e)(1)(ii) and § 
164.308 (b)(2), if applicable, Business Associate shall 
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County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

ensure that any Subcontractor that creates, receives, 
maintains, or transmits Protected Health Information on 
behalf of Business Associate is made aware of its status 
as a Business Associate with respect to such information 
and that Subcontractor agrees in writing to the same 
restrictions, conditions, and requirements that apply to 
Business Associate with respect to such information. 

 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

ensure that any Subcontractor that creates, receives, 
maintains, or transmits Protected Health Information on 
behalf of Business Associate is made aware of its status 
as a Business Associate with respect to such information 
and that Subcontractor agrees in writing to the same 
restrictions, conditions, and requirements that apply to 
Business Associate with respect to such information. 

 

6.2 

Business Associate shall take reasonable steps to cure 
any material breach or violation by Subcontractor of the 
agreement required by Section 6.1.   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate shall take reasonable steps to cure 
any material breach or violation by Subcontractor of the 
agreement required by Section 6.1.   

 

6.3 

If the steps required by Section 6.2 do not cure the 
breach or end the violation, Contractor shall terminate, if 
feasible, any arrangement with Subcontractor by which 
Subcontractor creates, receives, maintains, or transmits 
Protected Health Information on behalf of Business 
Associate. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

If the steps required by Section 6.2 do not cure the 
breach or end the violation, Contractor shall terminate, if 
feasible, any arrangement with Subcontractor by which 
Subcontractor creates, receives, maintains, or transmits 
Protected Health Information on behalf of Business 
Associate. 
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6.4 

If neither cure nor termination as set forth in Sections 6.2 
and 6.3 is feasible, Business Associate shall immediately 
notify County. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

If neither cure nor termination as set forth in Sections 6.2 
and 6.3 is feasible, Business Associate shall immediately 
notify County. 

 

6.5 

Without limiting the requirements of Section 6.1, the 
agreement required by Section 6.1 (Subcontractor 
Business Associate Agreement) shall require 
Subcontractor to contemporaneously notify Covered 
Entity in the event of a Breach of Unsecured Protected 
Health Information. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Without limiting the requirements of Section 6.1, the 
agreement required by Section 6.1 (Subcontractor 
Business Associate Agreement) shall require 
Subcontractor to contemporaneously notify Covered 
Entity in the event of a Breach of Unsecured Protected 
Health Information. 

 

6.6 Without limiting the requirements of Section 6.1, 
agreement required by Section 6.1 (Subcontractor 

Do you accept this provision? Without limiting the requirements of Section 6.1, 
agreement required by Section 6.1 (Subcontractor 
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/ Objection(s) 
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Business Associate Agreement) shall include a provision 
requiring Subcontractor to destroy, or in the alternative 
to return to Business Associate, any Protected Health 
Information created, received, maintained, or 
transmitted by Subcontractor on behalf of Business 
Associate so as to enable Business Associate to comply 
with the provisions of Section 18.4. 

 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate Agreement) shall include a provision 
requiring Subcontractor to destroy, or in the alternative 
to return to Business Associate, any Protected Health 
Information created, received, maintained, or 
transmitted by Subcontractor on behalf of Business 
Associate so as to enable Business Associate to comply 
with the provisions of Section 18.4. 

 

6.7 

Business Associate shall provide to Covered Entity, at 
Covered Entity's request, a copy of any and all 
Subcontractor Business Associate Agreements required 
by Section 6.1. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate shall provide to Covered Entity, at 
Covered Entity's request, a copy of any and all 
Subcontractor Business Associate Agreements required 
by Section 6.1. 

 

6.8 

Sections 6.1 and 6.7 are not intended by the parties to 
limit in any way the scope of Business Associate's 
obligations related to Subcontracts or Subcontracting in 
the applicable underlying Agreement, Contract, Master 
Agreement, Work Order, Purchase Order, or other 
services arrangement, with or without payment, that 
gives rise to Contractor's status as a Business Associate. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

Sections 6.1 and 6.7 are not intended by the parties to 
limit in any way the scope of Business Associate's 
obligations related to Subcontracts or Subcontracting in 
the applicable underlying Agreement, Contract, Master 
Agreement, Work Order, Purchase Order, or other 
services arrangement, with or without payment, that 
gives rise to Contractor's status as a Business Associate. 
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SECTION 7. (ACCESS TO PROTECTED HEALTH INFORMATION) 

7.1 

To the extent Covered Entity determines that Protected 
Health Information is maintained by Business Associate 
or its agents or Subcontractors in a Designated Record 
Set, Business Associate shall, within two (2) business days 
after receipt of a request from Covered Entity, make the 
Protected Health Information specified by Covered Entity 
available to the Individual(s) identified by Covered Entity 
as being entitled to access and shall provide such 
Individuals(s) or other person(s) designated by Covered 
Entity with a copy the specified Protected Health 
Information, in order for Covered Entity to meet the 
requirements of 45 C.F.R. § 164.524. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

To the extent Covered Entity determines that Protected 
Health Information is maintained by Business Associate 
or its agents or Subcontractors in a Designated Record 
Set, Business Associate shall, within two (2) business days 
after receipt of a request from Covered Entity, make the 
Protected Health Information specified by Covered Entity 
available to the Individual(s) identified by Covered Entity 
as being entitled to access and shall provide such 
Individuals(s) or other person(s) designated by Covered 
Entity with a copy the specified Protected Health 
Information, in order for Covered Entity to meet the 
requirements of 45 C.F.R. § 164.524. 

 

7.2 

If any Individual requests access to Protected Health 
Information directly from Business Associate or its agents 
or Subcontractors, Business Associate shall notify 
Covered Entity in writing within two (2) days of the 
receipt of the request.  Whether access shall be provided 
or denied shall be determined by Covered Entity. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

If any Individual requests access to Protected Health 
Information directly from Business Associate or its agents 
or Subcontractors, Business Associate shall notify 
Covered Entity in writing within two (2) days of the 
receipt of the request.  Whether access shall be provided 
or denied shall be determined by Covered Entity. 
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7.3 

To the extent that Business Associate maintains 
Protected Health Information that is subject to access as 
set forth above in one or more Designated Record Sets 
electronically and if the Individual requests an electronic 
copy of such information, Business Associate shall 
provide the Individual with access to the Protected 
Health Information in the electronic form and format 
requested by the Individual, if it is readily producible in 
such form and format; or, if not, in a readable electronic 
form and format as agreed to by Covered Entity and the 
Individual. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

To the extent that Business Associate maintains 
Protected Health Information that is subject to access as 
set forth above in one or more Designated Record Sets 
electronically and if the Individual requests an electronic 
copy of such information, Business Associate shall 
provide the Individual with access to the Protected 
Health Information in the electronic form and format 
requested by the Individual, if it is readily producible in 
such form and format; or, if not, in a readable electronic 
form and format as agreed to by Covered Entity and the 
Individual. 

 

SECTION 8. (AMENDMENT OF PROTECTED HEALTH INFORMATION) 

8.1 

To the extent Covered Entity determines that any 
Protected Health Information is maintained by Business 
Associate or its agents or Subcontractors in a Designated 
Record Set, Business Associate shall, within ten (10) 
business days after receipt of a written request from 
Covered Entity, make any amendments to such Protected 
Health Information that are requested by Covered Entity, 
in order for Covered Entity to meet the requirements of 
45 C.F.R. § 164.526. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

To the extent Covered Entity determines that any 
Protected Health Information is maintained by Business 
Associate or its agents or Subcontractors in a Designated 
Record Set, Business Associate shall, within ten (10) 
business days after receipt of a written request from 
Covered Entity, make any amendments to such Protected 
Health Information that are requested by Covered Entity, 
in order for Covered Entity to meet the requirements of 
45 C.F.R. § 164.526. 

 

8.2 

If any Individual requests an amendment to Protected 
Health Information directly from Business Associate or its 
agents or Subcontractors, Business Associate shall notify 
Covered Entity in writing within five (5) days of the 
receipt of the request.  Whether an amendment shall be 
granted or denied shall be determined by Covered Entity. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

If any Individual requests an amendment to Protected 
Health Information directly from Business Associate or its 
agents or Subcontractors, Business Associate shall notify 
Covered Entity in writing within five (5) days of the 
receipt of the request.  Whether an amendment shall be 
granted or denied shall be determined by Covered Entity. 
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 provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

 

SECTION 9. (ACCOUNTING OF DISCLOSURES OF PROTECTED HEALTH INFORMATION) 

9.1 

Business Associate shall maintain an accounting of each 
Disclosure of Protected Health Information made by 
Business Associate or its employees, agents, 
representatives or Subcontractors, as is determined by 
Covered Entity to be necessary in order to permit 
Covered Entity to respond to a request by an Individual 
for an accounting of disclosures of Protected Health 
Information in accordance with 45 C.F.R. § 164.528. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate shall maintain an accounting of each 
Disclosure of Protected Health Information made by 
Business Associate or its employees, agents, 
representatives or Subcontractors, as is determined by 
Covered Entity to be necessary in order to permit 
Covered Entity to respond to a request by an Individual 
for an accounting of disclosures of Protected Health 
Information in accordance with 45 C.F.R. § 164.528. 

 

9.1.1 

Any accounting of disclosures provided by Business 
Associate under Section 9.1 shall include:  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

Any accounting of disclosures provided by Business 
Associate under Section 9.1 shall include:  
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Proposed Revisions to County Language 

 

 

9.1.1 (a) 

The date of the Disclosure;  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

The date of the Disclosure;  

 

9.1.1 (b) 

The name, and address if known, of the entity or person 
who received the Protected Health Information; 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

The name, and address if known, of the entity or person 
who received the Protected Health Information; 

 

9.1.1 (c) 

A brief description of the Protected Health Information 
Disclosed; and  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

A brief description of the Protected Health Information 
Disclosed; and  
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provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

9.1.1 (d) 

A brief statement of the purpose of the Disclosure.   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

A brief statement of the purpose of the Disclosure.   

 

9.1.2 

For each Disclosure that could require an accounting 
under Section 9.1, Business Associate shall document the 
information specified in Section 9.1.1, and shall maintain 
the information for six (6) years from the date of the 
Disclosure.   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

For each Disclosure that could require an accounting 
under Section 9.1, Business Associate shall document the 
information specified in Section 9.1.1, and shall maintain 
the information for six (6) years from the date of the 
Disclosure.   
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Acceptance  
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Proposed Revisions to County Language 

 

9.2 

Business Associate shall provide to Covered Entity, within 
ten (10) business days after receipt of a written request 
from Covered Entity, information collected in accordance 
with Section 9.1.1 to permit Covered Entity to respond to 
a request by an Individual for an accounting of 
disclosures of Protected Health Information in 
accordance with 45 C.F.R. § 164.528. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate shall provide to Covered Entity, within 
ten (10) business days after receipt of a written request 
from Covered Entity, information collected in accordance 
with Section 9.1.1 to permit Covered Entity to respond to 
a request by an Individual for an accounting of 
disclosures of Protected Health Information in 
accordance with 45 C.F.R. § 164.528. 

 

9.3 

If any Individual requests an accounting of disclosures 
directly from Business Associate or its agents or 
Subcontractors, Business Associate shall notify Covered 
Entity in writing within five (5) days of the receipt of the 
request, and shall provide the requested accounting of 
disclosures to the Individual(s) within 30 days.  The 
information provided in the accounting shall be in 
accordance with 45 C.F.R. § 164.528. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

If any Individual requests an accounting of disclosures 
directly from Business Associate or its agents or 
Subcontractors, Business Associate shall notify Covered 
Entity in writing within five (5) days of the receipt of the 
request, and shall provide the requested accounting of 
disclosures to the Individual(s) within 30 days.  The 
information provided in the accounting shall be in 
accordance with 45 C.F.R. § 164.528. 

 

SECTION 10. (COMPLIANCE WITH APPLICABLE HIPAA RULES) 

10.1 

To the extent Business Associate is to carry out one or 
more of Covered Entity's obligation(s) under Subpart E of 
45 C.F.R. Part 164, Business Associate shall comply with 
the requirements of Subpart E that apply to Covered 
Entity's performance of such obligation(s). 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

To the extent Business Associate is to carry out one or 
more of Covered Entity's obligation(s) under Subpart E of 
45 C.F.R. Part 164, Business Associate shall comply with 
the requirements of Subpart E that apply to Covered 
Entity's performance of such obligation(s). 
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Proposed Revisions to County Language 

 provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

 

10.2 

Business Associate shall comply with all HIPAA Rules 
applicable to Business Associate in the performance of 
Services. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate shall comply with all HIPAA Rules 
applicable to Business Associate in the performance of 
Services. 

 

SECTION 11. (AVAILABILITY OF RECORDS) 

11.1 

Business Associate shall make its internal practices, 
books, and records relating to the Use and Disclosure of 
Protected Health Information received from, or created 
or received by Business Associate on behalf of Covered 
Entity available to the Secretary for purposes of 
determining Covered Entity’s compliance with the 
Privacy and Security Regulations. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

Business Associate shall make its internal practices, 
books, and records relating to the Use and Disclosure of 
Protected Health Information received from, or created 
or received by Business Associate on behalf of Covered 
Entity available to the Secretary for purposes of 
determining Covered Entity’s compliance with the 
Privacy and Security Regulations. 
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11.2 

Unless prohibited by the Secretary, Business Associate 
shall immediately notify Covered Entity of any requests 
made by the Secretary and provide Covered Entity with 
copies of any documents produced in response to such 
request. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Unless prohibited by the Secretary, Business Associate 
shall immediately notify Covered Entity of any requests 
made by the Secretary and provide Covered Entity with 
copies of any documents produced in response to such 
request. 

 

SECTION 12. (MITIGATION OF HARMFUL EFFECTS) 

12.1 

Business Associate shall mitigate, to the extent 
practicable, any harmful effect of a Use or Disclosure of 
Protected Health Information by Business Associate in 
violation of the requirements of this Business Associate 
Agreement that is known to Business Associate. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate shall mitigate, to the extent 
practicable, any harmful effect of a Use or Disclosure of 
Protected Health Information by Business Associate in 
violation of the requirements of this Business Associate 
Agreement that is known to Business Associate. 

 

SECTION 13. (BREACH NOTIFICATION TO INDIVIDUALS) 

13.1 
Business Associate shall, to the extent Covered Entity 
determines that there has been a Breach of Unsecured 
Protected Health Information by Business Associate, its 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

Business Associate shall, to the extent Covered Entity 
determines that there has been a Breach of Unsecured 
Protected Health Information by Business Associate, its 
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Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

employees, representatives, agents or Subcontractors, 
provide breach notification to the Individual in a manner 
that permits Covered Entity to comply with its 
obligations under 45 C.F.R. § 164.404. 

 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

employees, representatives, agents or Subcontractors, 
provide breach notification to the Individual in a manner 
that permits Covered Entity to comply with its 
obligations under 45 C.F.R. § 164.404. 

 

13.1.1 

Business Associate shall notify, subject to the review and 
approval of Covered Entity, each Individual whose 
Unsecured Protected Health Information has been, or is 
reasonably believed to have been, accessed, acquired, 
Used, or Disclosed as a result of any such Breach. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate shall notify, subject to the review and 
approval of Covered Entity, each Individual whose 
Unsecured Protected Health Information has been, or is 
reasonably believed to have been, accessed, acquired, 
Used, or Disclosed as a result of any such Breach. 

 

13.1.2 

The notification provided by Business Associate shall be 
written in plain language, shall be subject to review and 
approval by Covered Entity, and shall include, to the 
extent possible: 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

The notification provided by Business Associate shall be 
written in plain language, shall be subject to review and 
approval by Covered Entity, and shall include, to the 
extent possible: 
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13.1.2 (a) 

A brief description of what happened, including the date 
of the Breach and the date of the Discovery of the 
Breach, if known; 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

A brief description of what happened, including the date 
of the Breach and the date of the Discovery of the 
Breach, if known; 

 

13.1.2 (b) 

A description of the types of Unsecured Protected Health 
Information that were involved in the Breach (such as 
whether full name, social security number, date of birth, 
home address, account number, diagnosis, disability 
code, or other types of information were involved); 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

A description of the types of Unsecured Protected Health 
Information that were involved in the Breach (such as 
whether full name, social security number, date of birth, 
home address, account number, diagnosis, disability 
code, or other types of information were involved); 

 

13.1.2 (c) 

Any steps the Individual should take to protect him or 
herself from potential harm resulting from the Breach; 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

Any steps the Individual should take to protect him or 
herself from potential harm resulting from the Breach; 
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If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

13.1.2 (d) 

A brief description of what Business Associate is doing to 
investigate the Breach, to mitigate harm to Individual(s), 
and to protect against any further Breaches; and 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

A brief description of what Business Associate is doing to 
investigate the Breach, to mitigate harm to Individual(s), 
and to protect against any further Breaches; and 

 

13.1.2 (e) 

Contact procedures for Individual(s) to ask questions or 
learn additional information, which shall include a toll-
free telephone number, an e-mail address, Web site, or 
postal address. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

Contact procedures for Individual(s) to ask questions or 
learn additional information, which shall include a toll-
free telephone number, an e-mail address, Web site, or 
postal address. 
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13.2 

Covered Entity, in its sole discretion, may elect to provide 
the notification required by Section 13.1 and/or to 
establish the contact procedures described in Section 
13.1.2. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Covered Entity, in its sole discretion, may elect to provide 
the notification required by Section 13.1 and/or to 
establish the contact procedures described in Section 
13.1.2. 

 

13.3 

Business Associate shall reimburse Covered Entity any 
and all costs incurred by Covered Entity, in complying 
with Subpart D of 45 C.F.R. Part 164, including but not 
limited to costs of notification, internet posting, or media 
publication, as a result of Business Associate's Breach of 
Unsecured Protected Health Information; Covered Entity 
shall not be responsible for any costs incurred by 
Business Associate in providing the notification required 
by 13.1 or in establishing the contact procedures 
required by Section 13.1.2. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate shall reimburse Covered Entity any 
and all costs incurred by Covered Entity, in complying 
with Subpart D of 45 C.F.R. Part 164, including but not 
limited to costs of notification, internet posting, or media 
publication, as a result of Business Associate's Breach of 
Unsecured Protected Health Information; Covered Entity 
shall not be responsible for any costs incurred by 
Business Associate in providing the notification required 
by 13.1 or in establishing the contact procedures 
required by Section 13.1.2. 

 

SECTION 14. (INDEMNIFICATION) 

14.1 Business Associate shall indemnify, defend, and hold 
harmless Covered Entity, its Special Districts, elected and 

Do you accept this provision? Business Associate shall indemnify, defend, and hold 
harmless Covered Entity, its Special Districts, elected and 
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appointed officers, employees, and agents from and 
against any and all liability, including but not limited to 
demands, claims, actions, fees, costs, expenses (including 
attorney and expert witness fees), and penalties and/or 
fines (including regulatory penalties and/or fines), arising 
from or connected with Business Associate's acts and/or 
omissions arising from and/or relating to this Business 
Associate Agreement, including, but not limited to, 
compliance and/or enforcement actions and/or 
activities, whether formal or informal, by the Secretary 
or by the Attorney General of the State of California. 

 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

appointed officers, employees, and agents from and 
against any and all liability, including but not limited to 
demands, claims, actions, fees, costs, expenses (including 
attorney and expert witness fees), and penalties and/or 
fines (including regulatory penalties and/or fines), arising 
from or connected with Business Associate's acts and/or 
omissions arising from and/or relating to this Business 
Associate Agreement, including, but not limited to, 
compliance and/or enforcement actions and/or 
activities, whether formal or informal, by the Secretary 
or by the Attorney General of the State of California. 

 

14.2 

Section 14.1 is not intended by the parties to limit in any 
way the scope of Business Associate's obligations related 
to Insurance and/or Indemnification in the applicable 
underlying Agreement, Contract, Master Agreement, 
Work Order, Purchase Order, or other services 
arrangement, with or without payment, that gives rise to 
Contractor's status as a Business Associate. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Section 14.1 is not intended by the parties to limit in any 
way the scope of Business Associate's obligations related 
to Insurance and/or Indemnification in the applicable 
underlying Agreement, Contract, Master Agreement, 
Work Order, Purchase Order, or other services 
arrangement, with or without payment, that gives rise to 
Contractor's status as a Business Associate. 

 

SECTION 15. (OBLIGATIONS OF COVERED ENTITY) 

15.1 

Covered Entity shall notify Business Associate of any 
current or future restrictions or limitations on the Use or 
Disclosure of Protected Health Information that would 
affect Business Associate’s performance of the Services, 
and Business Associate shall thereafter restrict or limit its 
own Uses and Disclosures accordingly. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

Covered Entity shall notify Business Associate of any 
current or future restrictions or limitations on the Use or 
Disclosure of Protected Health Information that would 
affect Business Associate’s performance of the Services, 
and Business Associate shall thereafter restrict or limit its 
own Uses and Disclosures accordingly. 
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15.2 

Covered Entity shall not request Business Associate to 
Use or Disclose Protected Health Information in any 
manner that would not be permissible under Subpart E 
of 45 C.F.R. Part 164 if done by Covered Entity, except to 
the extent that Business Associate may Use or Disclose 
Protected Health Information as provided in Sections 2.3, 
2.5, and 2.6. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Covered Entity shall not request Business Associate to 
Use or Disclose Protected Health Information in any 
manner that would not be permissible under Subpart E 
of 45 C.F.R. Part 164 if done by Covered Entity, except to 
the extent that Business Associate may Use or Disclose 
Protected Health Information as provided in Sections 2.3, 
2.5, and 2.6. 

 

SECTION 16. (TERM) 

16.1 

Unless sooner terminated as set forth in Section 17, the 
term of this Business Associate Agreement shall be the 
same as the term of the applicable underlying 
Agreement, Contract, Master Agreement, Work Order, 
Purchase Order, or other service arrangement, with or 
without payment, that gives rise to Contractor's status as 
a Business Associate. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Unless sooner terminated as set forth in Section 17, the 
term of this Business Associate Agreement shall be the 
same as the term of the applicable underlying 
Agreement, Contract, Master Agreement, Work Order, 
Purchase Order, or other service arrangement, with or 
without payment, that gives rise to Contractor's status as 
a Business Associate. 
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16.2 

Notwithstanding Section 16.1, Business Associate’s 
obligations under Sections 11, 14, and 18 shall survive 
the termination or expiration of this Business Associate 
Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Notwithstanding Section 16.1, Business Associate’s 
obligations under Sections 11, 14, and 18 shall survive 
the termination or expiration of this Business Associate 
Agreement. 

 

SECTION 17. (TERMINATION FOR CAUSE) 

17.1 

In addition to and notwithstanding the termination 
provisions set forth in the applicable underlying 
Agreement, Contract, Master Agreement, Work Order, 
Purchase Order, or other services arrangement, with or 
without payment, that gives rise to Contractor's status as 
a Business Associate, if either party determines that the 
other party has violated a material term of this Business 
Associate Agreement, and the breaching party has not 
cured the breach or ended the violation within the time 
specified by the non-breaching party, which shall be 
reasonable given the nature of the breach and/or 
violation, the non-breaching party may terminate this 
Business Associate Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

In addition to and notwithstanding the termination 
provisions set forth in the applicable underlying 
Agreement, Contract, Master Agreement, Work Order, 
Purchase Order, or other services arrangement, with or 
without payment, that gives rise to Contractor's status as 
a Business Associate, if either party determines that the 
other party has violated a material term of this Business 
Associate Agreement, and the breaching party has not 
cured the breach or ended the violation within the time 
specified by the non-breaching party, which shall be 
reasonable given the nature of the breach and/or 
violation, the non-breaching party may terminate this 
Business Associate Agreement. 

 

17.2 

In addition to and notwithstanding the termination 
provisions set forth in the applicable underlying 
Agreement, Contract, Master Agreement, Work Order, 
Purchase Order, or other services arrangement, with or 
without payment, that gives rise to Contractor's status as 
a Business Associate, if either party determines that the 
other party has violated a material term of this Business 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

In addition to and notwithstanding the termination 
provisions set forth in the applicable underlying 
Agreement, Contract, Master Agreement, Work Order, 
Purchase Order, or other services arrangement, with or 
without payment, that gives rise to Contractor's status as 
a Business Associate, if either party determines that the 
other party has violated a material term of this Business 
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Associate Agreement, and cure is not feasible, the non-
breaching party may terminate this Business Associate 
Agreement immediately. 

 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Associate Agreement, and cure is not feasible, the non-
breaching party may terminate this Business Associate 
Agreement immediately. 

 

SECTION 18. (DISPOSITION OF PROTECTED HEALTH INFORMATION UPON TERMINATION OR EXPIRATION) 

18.1 

Except as provided in Section 18.3, upon termination for 
any reason or expiration of this Business Associate 
Agreement, Business Associate shall return or, if agreed 
to by Covered entity, shall destroy as provided for in 
Section 18.2, all Protected Health Information received 
from Covered Entity, or created, maintained, or received 
by Business Associate on behalf of Covered Entity, that 
Business Associate, including any Subcontractor, still 
maintains in any form.  Business Associate shall retain no 
copies of the Protected Health Information. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Except as provided in Section 18.3, upon termination for 
any reason or expiration of this Business Associate 
Agreement, Business Associate shall return or, if agreed 
to by Covered entity, shall destroy as provided for in 
Section 18.2, all Protected Health Information received 
from Covered Entity, or created, maintained, or received 
by Business Associate on behalf of Covered Entity, that 
Business Associate, including any Subcontractor, still 
maintains in any form.  Business Associate shall retain no 
copies of the Protected Health Information. 

 

18.2 

Destruction for purposes of Section 18.2 and Section 6.6 
shall mean that media on which the Protected Health 
Information is stored or recorded has been destroyed 
and/or electronic media have been cleared, purged, or 
destroyed in accordance with the use of a technology or 
methodology specified by the Secretary in guidance for 
rendering Protected Health Information unusable, 
unreadable, or indecipherable to unauthorized 
individuals. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

Destruction for purposes of Section 18.2 and Section 6.6 
shall mean that media on which the Protected Health 
Information is stored or recorded has been destroyed 
and/or electronic media have been cleared, purged, or 
destroyed in accordance with the use of a technology or 
methodology specified by the Secretary in guidance for 
rendering Protected Health Information unusable, 
unreadable, or indecipherable to unauthorized 
individuals. 
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18.3 

Notwithstanding Section 18.1, in the event that return or 
destruction of Protected Health Information is not 
feasible or Business Associate determines that any such 
Protected Health Information is necessary for Business 
Associate to continue its proper management and 
administration or to carry out its legal responsibilities, 
Business Associate may retain that Protected Health 
Information for which destruction or return is infeasible 
or that Protected Health Information which is necessary 
for Business Associate to continue its proper 
management and administration or to carry out its legal 
responsibilities and shall return or destroy all other 
Protected Health Information.   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Notwithstanding Section 18.1, in the event that return or 
destruction of Protected Health Information is not 
feasible or Business Associate determines that any such 
Protected Health Information is necessary for Business 
Associate to continue its proper management and 
administration or to carry out its legal responsibilities, 
Business Associate may retain that Protected Health 
Information for which destruction or return is infeasible 
or that Protected Health Information which is necessary 
for Business Associate to continue its proper 
management and administration or to carry out its legal 
responsibilities and shall return or destroy all other 
Protected Health Information.   

 

18.3.1 

Business Associate shall extend the protections of this 
Business Associate Agreement to such Protected Health 
Information, including continuing to use appropriate 
safeguards and continuing to comply with Subpart C of 
45 C.F.R Part 164 with respect to Electronic Protected 
Health Information, to prevent the Use or Disclosure of 
such information other than as provided for in Sections 
2.5 and 2.6 for so long as such Protected Health 
Information is retained, and Business Associate shall not 
Use or Disclose such Protected Health Information other 
than for the purposes for which such Protected Health 
Information was retained. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate shall extend the protections of this 
Business Associate Agreement to such Protected Health 
Information, including continuing to use appropriate 
safeguards and continuing to comply with Subpart C of 
45 C.F.R Part 164 with respect to Electronic Protected 
Health Information, to prevent the Use or Disclosure of 
such information other than as provided for in Sections 
2.5 and 2.6 for so long as such Protected Health 
Information is retained, and Business Associate shall not 
Use or Disclose such Protected Health Information other 
than for the purposes for which such Protected Health 
Information was retained. 

 

18.3.2 

Business Associate shall return or, if agreed to by 
Covered entity, destroy the Protected Health Information 
retained by Business Associate when it is no longer 
needed by Business Associate for Business Associate's 
proper management and administration or to carry out 
its legal responsibilities. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

Business Associate shall return or, if agreed to by 
Covered entity, destroy the Protected Health Information 
retained by Business Associate when it is no longer 
needed by Business Associate for Business Associate's 
proper management and administration or to carry out 
its legal responsibilities. 
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 provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

 

18.4 

Business Associate shall ensure that all Protected Health 
Information created, maintained, or received by 
Subcontractors is returned or, if agreed to by Covered 
entity, destroyed as provided for in Section 18.2. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Business Associate shall ensure that all Protected Health 
Information created, maintained, or received by 
Subcontractors is returned or, if agreed to by Covered 
entity, destroyed as provided for in Section 18.2. 

 

SECTION 19. (AUDIT, INSPECTION, AND EXAMINATION) 

19.1 

Covered Entity reserves the right to conduct a reasonable 
inspection of the facilities, systems, information systems, 
books, records, agreements, and policies and procedures 
relating to the Use or Disclosure of Protected Health 
Information for the purpose determining whether 
Business Associate is in compliance with the terms of this 
Business Associate Agreement and any non-compliance 
may be a basis for termination of this Business Associate 
Agreement and the applicable underlying Agreement, 
Contract, Master Agreement, Work Order, Purchase 
Order or other services arrangement, with or without 
payment, that gives rise to Contractor's status as a 
Business Associate, as provided for in section 17. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

Covered Entity reserves the right to conduct a reasonable 
inspection of the facilities, systems, information systems, 
books, records, agreements, and policies and procedures 
relating to the Use or Disclosure of Protected Health 
Information for the purpose determining whether 
Business Associate is in compliance with the terms of this 
Business Associate Agreement and any non-compliance 
may be a basis for termination of this Business Associate 
Agreement and the applicable underlying Agreement, 
Contract, Master Agreement, Work Order, Purchase 
Order or other services arrangement, with or without 
payment, that gives rise to Contractor's status as a 
Business Associate, as provided for in section 17. 
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19.2 

Covered Entity and Business Associate shall mutually 
agree in advance upon the scope, timing, and location of 
any such inspection. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Covered Entity and Business Associate shall mutually 
agree in advance upon the scope, timing, and location of 
any such inspection. 

 

19.3 

At Business Associate's request, and to the extent 
permitted by law, Covered Entity shall execute a 
nondisclosure agreement, upon terms and conditions 
mutually agreed to by the parties. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

At Business Associate's request, and to the extent 
permitted by law, Covered Entity shall execute a 
nondisclosure agreement, upon terms and conditions 
mutually agreed to by the parties. 

 

19.4 

That Covered Entity inspects, fails to inspect, or has the 
right to inspect as provided for in Section 19.1 does not 
relieve Business Associate of its responsibility to comply 
with this Business Associate Agreement and/or the 
HIPAA Rules or impose on Covered Entity any 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

That Covered Entity inspects, fails to inspect, or has the 
right to inspect as provided for in Section 19.1 does not 
relieve Business Associate of its responsibility to comply 
with this Business Associate Agreement and/or the 
HIPAA Rules or impose on Covered Entity any 
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responsibility for Business Associate's compliance with 
any applicable HIPAA Rules. 

 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

responsibility for Business Associate's compliance with 
any applicable HIPAA Rules. 

 

19.5 

Covered Entity's failure to detect, its detection but failure 
to notify Business Associate, or its detection but failure 
to require remediation by Business Associate of an 
unsatisfactory practice by Business Associate, shall not 
constitute acceptance of such practice or a waiver of 
Covered Entity's enforcement rights under this Business 
Associate Agreement or the applicable underlying 
Agreement, Contract, Master Agreement, Work Order, 
Purchase Order or other services arrangement, with or 
without payment, that gives rise to Contractor's status as 
a Business Associate. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Covered Entity's failure to detect, its detection but failure 
to notify Business Associate, or its detection but failure 
to require remediation by Business Associate of an 
unsatisfactory practice by Business Associate, shall not 
constitute acceptance of such practice or a waiver of 
Covered Entity's enforcement rights under this Business 
Associate Agreement or the applicable underlying 
Agreement, Contract, Master Agreement, Work Order, 
Purchase Order or other services arrangement, with or 
without payment, that gives rise to Contractor's status as 
a Business Associate. 

 

19.6 

Section 19.1 is not intended by the parties to limit in any 
way the scope of Business Associate's obligations related 
to Inspection and/or Audit and/or similar review in the 
applicable underlying Agreement, Contract, Master 
Agreement, Work Order, Purchase Order, or other 
services arrangement, with or without payment, that 
gives rise to Contractor's status as a Business Associate. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

Section 19.1 is not intended by the parties to limit in any 
way the scope of Business Associate's obligations related 
to Inspection and/or Audit and/or similar review in the 
applicable underlying Agreement, Contract, Master 
Agreement, Work Order, Purchase Order, or other 
services arrangement, with or without payment, that 
gives rise to Contractor's status as a Business Associate. 
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SECTION 20. (MISCELLANEOUS PROVISIONS) 

20.1 

Disclaimer.  Covered Entity makes no warranty or 
representation that compliance by Business Associate 
with the terms and conditions of this Business Associate 
Agreement will be adequate or satisfactory to meet the 
business needs or legal obligations of Business Associate. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Disclaimer.  Covered Entity makes no warranty or 
representation that compliance by Business Associate 
with the terms and conditions of this Business Associate 
Agreement will be adequate or satisfactory to meet the 
business needs or legal obligations of Business Associate. 

 

20.2 

HIPAA Requirements.  The Parties agree that the 
provisions under HIPAA Rules that are required by law to 
be incorporated into this Amendment are hereby 
incorporated into this Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

HIPAA Requirements.  The Parties agree that the 
provisions under HIPAA Rules that are required by law to 
be incorporated into this Amendment are hereby 
incorporated into this Agreement. 

 

20.3 

No Third Party Beneficiaries.  Nothing in this Business 
Associate Agreement shall confer upon any person other 
than the parties and their respective successors or 
assigns, any rights, remedies, obligations, or liabilities 
whatsoever. 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

No Third Party Beneficiaries.  Nothing in this Business 
Associate Agreement shall confer upon any person other 
than the parties and their respective successors or 
assigns, any rights, remedies, obligations, or liabilities 
whatsoever. 
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 provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

 

20.4 

Construction.  In the event that a provision of this 
Business Associate Agreement is contrary to a provision 
of the applicable underlying Agreement, Contract, 
Master Agreement, Work Order, Purchase Order, or 
other services arrangement, with or without payment, 
that gives rise to Contractor's status as a Business 
Associate, the provision of this Business Associate 
Agreement shall control.  Otherwise, this Business 
Associate Agreement shall be construed under, and in 
accordance with, the terms of the applicable underlying 
Agreement, Contract, Master Agreement, Work Order, 
Purchase Order or other services arrangement, with or 
without payment, that gives rise to Contractor's status as 
a Business Associate. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Construction.  In the event that a provision of this 
Business Associate Agreement is contrary to a provision 
of the applicable underlying Agreement, Contract, 
Master Agreement, Work Order, Purchase Order, or 
other services arrangement, with or without payment, 
that gives rise to Contractor's status as a Business 
Associate, the provision of this Business Associate 
Agreement shall control.  Otherwise, this Business 
Associate Agreement shall be construed under, and in 
accordance with, the terms of the applicable underlying 
Agreement, Contract, Master Agreement, Work Order, 
Purchase Order or other services arrangement, with or 
without payment, that gives rise to Contractor's status as 
a Business Associate. 

 

20.5 

Regulatory References.  A reference in this Business 
Associate Agreement to a section in the HIPAA Rules 
means the section as in effect or as amended. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

Regulatory References.  A reference in this Business 
Associate Agreement to a section in the HIPAA Rules 
means the section as in effect or as amended. 
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20.6 

Interpretation.  Any ambiguity in this Business Associate 
Agreement shall be resolved in favor of a meaning that 
permits the parties to comply with the HIPAA Rules. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Interpretation.  Any ambiguity in this Business Associate 
Agreement shall be resolved in favor of a meaning that 
permits the parties to comply with the HIPAA Rules. 

 

20.7 

Amendment.  The parties agree to take such action as is 
necessary to amend this Business Associate Agreement 
from time to time as is necessary for Covered Entity or 
Business Associate to comply with the requirements of 
the HIPAA Rules and any other privacy laws governing 
Protected Health Information. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your objection(s) to 
the specific concept(s) below and 

provide your proposed revision in the 
adjacent column using “track changes.” 

 

 

 

 

 

 

Amendment.  The parties agree to take such action as is 
necessary to amend this Business Associate Agreement 
from time to time as is necessary for Covered Entity or 
Business Associate to comply with the requirements of 
the HIPAA Rules and any other privacy laws governing 
Protected Health Information. 
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EXHIBIT G 

 
GLOSSARY 

 
This Exhibit G (Glossary) is an attachment and addition to the Cost Accounting and Decision Support 
System and Services Agreement dated _______________, 20___ (the “Agreement”) entered into by and 
between the County of Los Angeles, a political subdivision of the State of California (“County”) and 
_______________ (“Contractor”) and is incorporated into the Agreement by reference hereof.  Whenever 
used in the Exhibits, Attachments, or Schedules to the Agreement, the words and phrases listed below 
shall have the meanings given in this Exhibit G (Glossary).  Capitalized terms not otherwise defined in this 
Exhibit G (Glossary) shall have the meanings ascribed to them in the Agreement or in other Exhibits, 
Attachments, or Schedules.  In the event there is a conflict between how a term is defined in this Exhibit 
G (Glossary) and any other portion of the Agreement, the order of precedence for understanding the 
meaning of that term, shall be as follows: (a) how that term is defined in the Agreement; (b) how that 
term is defined in this Exhibit G (Glossary); and (c) how that term is defined in the other Exhibits, 
Attachments, and Schedules to the Agreement.  Unless otherwise specified herein, all references in this 
Exhibit G (Glossary) to Sections shall refer to the respective Sections of this Agreement as specified in the 
main body of the Agreement (rather than the Exhibits, Attachments, or Schedules thereto).   
 

1. 24X7X365 

“24x7x365” means 24 hours a day, 7 days a week, 365 days a year. 

2. ACCEPTANCE CERTIFICATE 

“Acceptance Certificate” shall have the meaning specified in Section 9.13 (Approval of Key 
Deliverables). 

3. ACCEPTANCE CRITERIA 

“Acceptance Criteria” shall have the meaning specified in Section 12.1 (Acceptance Criteria). 

4. ACCEPTANCE TESTS 

“Acceptance Tests” shall have the meaning specified in Section 12.2 (Acceptance Tests). 

5. ACCESS CONTROL LIST OR ACL 

“Access Control List” or “ACL” shall have the meaning specified in Section 3.3(b) (Physical Security 
Environment) of Exhibit M (Additional Hosting Services Terms and Conditions) 

6. ADDITIONAL TERMS 

“Additional Terms” shall have the meaning specified in Section 29.5 (Entire Agreement). 

7. AFFILIATED USER 

“Affiliated User” shall have the meaning specified in Section 2.2 (County). 

8. AGREEMENT 

“Agreement” shall have the meaning specified in the Preamble to the Agreement. 

9. AMENDMENT 

“Amendment” shall have the meaning specified in Section 13.4 (Amendments). 
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10. ANNUAL SERVICE LEVEL PERFORMANCE REPORT 

“Annual Service Level Performance Report” shall have the meaning specified in Section 5.2(b) 
(Earnback) of Exhibit E (Service Levels and Performance Standards). 

11. API 

“API” shall have the meaning specified in Section 9.6 (Interfaces). 

12. APPROVAL 

“Approve,” “Approval,” or “Approved” shall mean the written acceptance or other required 
approval by the County Project Manager (or his or her designee), of a specifically identified 
Deliverable or any other item requiring County approval.  “Approval” as it relates to a Key 
Deliverables shall mean written Approval by the County Project Director of that Deliverable as set 
forth in Section 9.13 (Approval of Key Deliverables). 

13. ATTACHMENT 

“Attachment” shall have the meaning specified in the Preamble to the Agreement. 

14. AVAILABLE FOR USE  

“Available for Use” shall have the meaning specified in Section 4.5 (Availability Service Level) of 
Exhibit E (Service Levels and Performance Standards). 

15. AVAILABILITY  

“Availability” shall have the meaning specified in Section 4.5 (Availability Service Level) of Exhibit 
E (Service Levels and Performance Standards). 

16. BAA OR BUSINESS ASSOCIATE AGREEMENT 

“Business Associate Agreement” or “BAA” shall have the meaning specified in Section 2.1(i) 
(Contractor; Subcontracting).  The current BAA is attached as Exhibit F (Business Associate 
Agreement). 

17. BEST PRACTICES 

“Best Practices” means those proven methods and techniques used by Contractor (regardless of 
whether such Best Practices are Contractor intellectual property) to deliver services similar to the 
Services across multiple clients of Contractor, that have shown results superior than those 
achieved by other alternative means, including as such Best Practices are modified or replaced 
with improved methods and techniques from time to time during the Term of this Agreement. 

18. BOARD 

“Board” shall have the meaning specified in Recital B.  

19. BUSINESS DAY(S) 

“Business Day(s)” whether singular or plural, shall mean Monday through Friday, excluding 
County observed holidays, unless stated otherwise. 

20. BUSINESS OBJECTIVES 

“Business Objectives” shall have the meaning specified in Recital D.  
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21. COUNTY 

“County” shall have the meaning specified in the Preamble to the Agreement. 

22. COUNTY DATA 

“County Data” shall have the meaning specified in Section 19.11 (County Data). 

23. COUNTY DESIGNEE 

“County Designee” shall have the meaning specified in Section 2.3 (County Designee). 

24. COUNTY PROJECT DIRECTOR 

“County Project Director” shall have the meaning specified in Section 1.1.1 of Exhibit T (Project 
Team and Governance). 

25. COUNTY PROPERTY 

“County Property” shall have the meaning specified in Section 18.3 (Use of County Property). 

26. COUNTY’S MITIGATION ACTS 

“County’s Mitigation Acts” shall have the meaning specified in Section 23.2(c) (Intellectual 
Property Indemnification). 

27. COUNTY SYSTEMS 

“County Systems” shall have the meaning specified in Section 21 (Communication Systems and 
Access to Information). 

28. CERTIFICATES 

“Certificates” shall have the meaning specified in Section 24.2 (Evidence of Coverage and Notice). 

29. C.F.R. 

“C.F.R.” shall have the meaning specified in Section 19.10 (Compliance with Federal and State 
Confidentiality Requirements). 

30. CHANGE NOTICE 

“Change Notice” shall have the meaning specified in Section 13.2 (Change Notices). 

31. CHANGE ORDER 

“Change Order” shall mean the terms of any Optional Work agreed to by County and Contractor 
applicable to the provision of New Software and/or Professional Services by Contractor, as 
specified in Section 9.8 (Optional Work).  

32. CLASS 1 WORK PRODUCT 

“Class 1 Work Product” shall have the meaning specified in Section 18.1 (Work Product). 

33. CLASS 2 WORK PRODUCT 

“Class 2 Work Product” shall have the meaning specified in Section 18.1 (Work Product). 

34. COMPUTER ROOM AIR CONDITIONERS OR CRAC 

“Computer Room Air Conditioners” or “CRAC” or shall have the meaning specified in Section 
3.2(b) (Physical Environment) to Exhibit M (Additional Hosting Services Terms and Conditions). 
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35. CONFIDENTIAL INFORMATION 

“Confidential Information” shall have the meaning specified in Section 19.2 (Confidential 
Information Defined) 

36. CONFIDENTIALITY AND ASSIGNMENT AGREEMENT 

“Confidentiality and Assignment Agreement” shall have the meaning specified in Section 2.1(i) 
(Contractor; Subcontracting). The current Confidentiality and Assignment Agreement is attached 
as Exhibit R (Confidentiality and Assignment Agreement) 

37. CONFIGURATION REQUEST 

“Configuration Request” shall have the meaning specified in Section 4.3 (Configuration Request 
Service Level) of Exhibit E (Service Levels and Performance Standards). 

38. CONTRACTOR 

“Contractor” shall have the meaning specified in the Preamble to the Agreement. 

39. CONTRACTOR KEY EMPLOYEES 

“Contractor Key Employees” means the Contractor Project Director and any other individuals 
employed in the positions identified in Exhibit J (Contractor Key Employees), collectively. 

40. CONTRACTOR PERSONNEL 

“Contractor Personnel” shall mean all of Contractor’s employees, agents, and subcontractors 
who perform services related to the performance of Contractor’s obligations under this 
Agreement. 

41. CONTRACTOR PROFESSIONAL SERVICES FEE PROJECTION 

“Contractor Professional Services Fee Projection” shall have the meaning specified in Section 
14.6.2(b) (Time and Materials). 

42. CONTRACTOR PRIMARY DATA CENTER 

“Contractor Primary Data Center” shall mean the principal data center facility in which the 
Hosting Environment shall operate throughout the Term of the Agreement. 

43. CONTRACTOR SECONDARY DATA CENTER 

“Contractor Secondary Data Center” shall mean a fail-over recovery data center facility, in which 
the Hosting Environment shall operate and provide business continuity Services throughout the 
Term of the Agreement, in the event of Contractor’s inability to provide the Hosting Services from 
Contractor Primary Data Center. 

44. CONTRACTOR TOOLS 

“Contractor Tools” shall have the meaning specified in Section 18.1 (Work Product). 

45. CONTRACT SUM 

“Contract Sum” shall mean the total monetary amount payable by County to Contractor 
hereunder, as specified in Section 14.1 (Maximum Contract Sum).   
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46. COOKIE 

“Hosting Services” shall have the meaning specified in Section 1.1 (Use of Cookies on the Service) 
of Exhibit M (Additional Hosting Services Terms and Conditions). 

47. CORRECTIVE ACTION PLAN 

“Corrective Action Plan” shall have the meaning specified in Section 6 (Corrective Action Plan) of 
Exhibit E (Service Levels and Performance Standards). 

48. CRITICAL PATH ESCALATION ISSUES 

“Critical Path Escalation Issues” are defined as those issues directly and adversely impacting 
Contractor’s or County’s ability (as appropriate) to effectively meet such parties duties and 
obligations as specified in the applicable Statement of Work and which cannot be appropriately 
resolved or mitigated through adjustments to the Statement of Work without (a) affecting the 
date of completion of the Services, (b) materially impacting the costs of delivering the Services, 
or (c) increasing the total project costs. 

49. CRITICAL PATH ITEM 

“Critical Path Item” shall have the meaning specified in Section 4.2(c) (Resolution Time Service 
Level) of Exhibit E (Service Levels and Performance Standards). 

50. CROSS-OVER ISSUES 

“Cross-Over Issues” shall have the meaning specified in Section 28.1 (Cross-Over Issues). 

51. CUSTOM REPORT REQUESTS 

“Custom Report Requests” shall have the meaning specified in Section 4.4 (Custom Report 
Request Service Level) of Exhibit E (Service Levels and Performance Standards). 

52. DELIVERABLES 

“Deliverable(s)”, whether singular or plural, shall mean items and/or services provided or to be 
provided by Contractor under this Agreement identified as a deliverable, by designation, number, 
or context, in a Statement of Work, Exhibit, Attachment, Schedule, or any document associated 
with the foregoing, including numbered Deliverable(s) in Exhibit A (Statement of Work). 

 

53. DATA ENCRYPTION STANDARD OR DES 

“Data Encryption Standard” or “DES” shall have the meaning specified in Section 3.4(a) (Hosting 
Environment Security and WAN Connectivity) to Exhibit M (Additional Hosting Services Terms and 
Conditions). 

54. DESIGNATED TEST 

“Designated Test” shall have the meaning specified in Section 12.6 (Failed Testing). 

55. DESTRUCTIVE MECHANISMS 

“Destructive Mechanisms” means computer code that:  (a) is designed to disrupt, disable, harm, 
or otherwise impede in any manner, including aesthetic disruptions or distortions, the operation 
of the Licensed Software, Deliverables, Services, or any other software, firmware, hardware, 
computer system or network (sometimes referred to as “viruses” or “worms”); (b) would disable 
or impair the Licensed Software, Deliverables, Services, or any other software, firmware, 
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hardware, computer systems or networks in any way where such disablement or impairment is 
caused by the passage of time, exceeding an authorized number of copies, advancement to a 
particular date or other numeral (sometimes referred to as “time bombs,” “time locks” or “drop 
dead” devices); (c) would permit Contractor to access the Licensed Software, Deliverables, 
Services, or any other software, firmware, hardware, computer systems or networks to cause such 
disablement or impairment (sometimes referred to as “traps,” “access codes” or “trap door” 
devices); or (d) which contains any other similar harmful, malicious or hidden procedures, 
routines or mechanisms which would cause such Licensed Software, Deliverables, Services, or 
other programs to cease functioning or to damage or corrupt data, storage media, programs, 
equipment or communications or otherwise interfere with operations. 

56. DISASTER RECOVERY/BUSINESS CONTINUITY PLAN OR DR/BC PLAN 

“Disaster Recovery/Business Continuity Plan” or “DR/BC Plan” shall have the meaning specified 
in Section 22 (Disaster Recovery/Business Continuity). 

57. DISCLOSING PARTY 

“Disclosing Party” shall have the meaning specified in Section 19.2 (Confidential Information 
Defined). 

58. DISPLACED/RENAMED PRODUCT 

“Displaced/Renamed Product” shall have the meaning specified in Section 3.2 (Revisions). 

59. DISPUTE RESOLUTION PROCEDURE 

“Dispute Resolution Procedure” shall have the meaning specified in Section 26 (Dispute 
Resolution Procedure). 

60. DOCUMENTATION 

“Documentation” shall have the meaning specified in Section 3.3 (Documentation). 

61. DOWNTIME 

“Downtime” shall have the meaning specified in Section 4.5 (Availability Service Level) of Exhibit 
E (Service Levels and Performance Standards). 

62. DUE DATE 

“Due Date” shall have the meaning specified in Section 14.3.2 (Credits to County). 

63. EFFECTIVE DATE 

“Effective Date” shall have the meaning specified in the Preamble to the Agreement. 

64. CADS SYSTEM 

“CADS System” means the Licensed Software, Modules, Hardware, Third-Party Products and 
Services provided by Contractor, such Services including, but not limited to, the Implementation 
Services, Hosting Services, Support Services, training, and other professional services. 

65. EMPLOYMENT CLAIM(S) 

“Employment Claim(s)” shall have the meaning specified in Section 16.2 (Employment Related 
Claims). 
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66. ENHANCEMENT 

“Enhancement” means any modification to any Licensed Software designed to improve its 
operation, usefulness, or completeness that is made Generally Available by Contractor (excluding 
Error Corrections) to clients. 

67. ENTERPRISE-WIDE USER SECURITY PROFILES DOCUMENT 

“User Security Profiles Document” shall have the meaning specified in task 2.5 (Identify and 
Document All User Roles and Access Modalities) of Section 5.4 (Detailed SOW Tasks) of Exhibit 
A.1 (Cost Accounting and Decision Support System Statement of Work) of the Agreement. 

68. ERISA 

“ERISA” shall have the meaning specified in Section 16.3 (No Eligibility for Benefits). 

69. ERROR 

“Error” means (i) with respect to Licensed Software, Services, or Deliverables, a failure of the 
Licensed Software, Services, or Deliverables to conform to its Specifications, or (ii) with respect to 
the Licensed Software, a failure that impairs the performance of the Licensed Software when 
operated in accordance with the Agreement. 

70. ERROR CORRECTION 

“Error Correction” means (i) with respect to Licensed Software, either a modification to the 
Licensed Software that corrects an Error in all material respects, or a procedure or routine that, 
when implemented in the regular operation of that Licensed Software, eliminates the adverse 
effect of the Error in all material respects, and (ii) with respect to Services or Deliverables, 
modification, workaround, or performance that corrects an Error in all material respects or 
eliminates the adverse effects of the Error in all material respects. 

71. ESCROW 

“Escrow” shall have the meaning specified in Section 4.1 (Escrow Agent and Release Conditions). 

72. ESCROW AGENT 

“Escrow Agent” shall have the meaning specified in Section 4.1 (Escrow Agent and Release 
Conditions). 

73. ESCROW AGREEMENT 

“Escrow Agreement” shall have the meaning specified in Section 4.1 (Escrow Agent and Release 
Conditions). 

74. EVENT SUMMARY REPORT 

“Event Summary Report” shall have the meaning specified in task 1.3 (Conduct Project Initiation) 
of Section 5.4 (Detailed SOW Tasks) of Exhibit A.1 (Cost Account and Decision Support System 
SOW) of the Agreement. 

75. EXHIBIT 

“Exhibit” shall have the meaning specified in the Preamble to the Agreement. 
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76. EXISTING SYSTEM 

“Existing System” shall have the meaning specified in Section 17.1.9 (System Configuration 
Warranty). 

77. FINAL ACCEPTANCE 

“Final Acceptance” shall have the meaning specified in Section 12.5.3 (Final Acceptance). 

78. FINALLY DETERMINED 

“Finally Determined” means when a claim or dispute has been finally determined by a court of 
competent jurisdiction, arbitration, mediation, or other agreed-upon governing party and either 
(1) no associated appeal has timely been sought if capable of being sought, or (2) appellate rights 
properly exercised have otherwise been exhausted. 

79. FOB 

“FOB” shall have the meaning specified in Section 8 (Hardware). 

80. FORCE MAJEURE EVENTS 

“Force Majeure Events” shall have the meaning specified in Section 29.1(a) (Force Majeure). 

81. GENERALLY AVAILABLE 

“Generally Available” shall mean available as a non-development product and licensed, 
distributed, or available for purchase in the general commercial market place.  

82. GO-LIVE 

“Go-Live” shall have the meaning specified in Section 12.3 (Production Use). 

83. GO-LIVE EVENT STAFFING AND SUPPORT MODEL 

“Go-Live Event Staffing and Support Model” shall have the meaning specified in task 6.1 (Develop 
and Validate Deployment Plan) of Section 5.4 (Detailed SOW Tasks) of Exhibit A.1 (Cost Accounting 
and Decision Support System SOW) of the Agreement. 

84. HARDWARE 

“Hardware” shall have the meaning specified in Section 8 (Hardware). 

85. HIGH AVAILABILITY 

“High Availability” shall have the meaning specified in Section 9.5 (Recovery Time Requirement) 
of Exhibit M (Additional Hosting Services Terms and Conditions). 

86. HIPAA 

“HIPAA” shall have the meaning specified in Section 19.10 (Compliance With Federal and State 
Confidentiality Requirements). 

87. HOLDBACK AMOUNT 

“Holdback Amount” shall have the meaning specified in Section 15.6 (Holdbacks). 

88. HOSTING ENVIRONMENT 

“Hosting Environment” shall mean Contractor Primary Data Center, the Contractor Secondary 
Data Center and all facilities, personnel, Hosting Hardware and Hosting Software and all 
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requirements specified in Section 3 (Hosting Environment) of Exhibit M (Additional Hosting 
Services Terms and Conditions). 

89. HOSTING ERROR CORRECTION 

“Hosting Error Correction” means (i) with respect to Hosting Environment, either a modification, 
workaround, or other change to the Hosting Software or Hosting Hardware that corrects an Error 
in all material respects, or a procedure or routine that, when implemented in the regular 
operation of the Hosting Environment, eliminates the adverse effect of the Error in all material 
respects, and (ii) with respect to Hosting Services or Deliverables, a modification, workaround, or 
other change that corrects an Error in all material respects or eliminates the adverse effects of 
the Error in all material respects. 

90. HOSTING HARDWARE 

“Hosting Hardware” shall mean hardware and equipment of any nature (e.g., Servers, networking 
equipment, switches, routers, power infrastructure), utilized in the Hosting Environment to 
provide the Hosting Services. 

91. HOSTING PROVIDER 

“Hosting Provider” shall have the meaning specified in Section 1.2 (Hosting Provider) of Exhibit E 
(Service Levels and Performance Standards). 

92. HOSTING REVISIONS 

“Hosting Revisions” shall mean as to the Hosting Software (i) new features, new functionality, 
and performance improvements, (ii) bug fixes, patches, updates, and any other revisions or 
enhancements of any kind that correct an Error or address common functional and performance 
issues, including Hosting Error Correction; (iii) updates, revisions, or enhancements; (iv) any 
modification to the Hosting Software designed to improve its operation, usefulness, or 
completeness that is made Generally Available by Contractor (excluding Error Corrections) to its 
clients; and (v) modifications, workarounds, or other changes required in order for the Hosting 
Software to remain compliant with applicable federal, State and local laws and regulations. 

93. HOSTING SERVICES 

“Hosting Services” shall have the meaning specified in Section 1.1 (In General) of Exhibit M 
(Additional Hosting Services Terms and Conditions). 

94. HOSTING SOFTWARE 

“Hosting Software” shall mean software of any nature (e.g. operating systems, presentation layer 
software, applications, utilities, tools, firmware and security) utilized in the Hosting Environment 
to provide the Hosting Services. 

95. HVAC OR HEATING, VENTILATION AND AIR CONDITIONING 

“HVAC” or “heating, ventilation and air conditioning” shall have the meaning specified in Section 
3.2(b) (Physical Environment) to Exhibit M (Additional Hosting Services Terms and Conditions). 

96. IMPLEMENTATION FEES 

“Implementation Fees” shall have the meaning specified in Section 14.3.1 (Implementation Fees). 
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97. IMPLEMENTATION SERVICES 

“Implementation Services” shall mean the Services as set forth in Section 9.4 (Implementation 
Services) and as further specified in Exhibit A.1 (Cost Accounting and Decision Support System 
Statement of Work).   

98. INCIDENT/PROBLEM MANAGEMENT REPORT 

“Incident/Problem Management Report” shall have the meaning specified in task 2.1 (Provide 
Cost Accounting and Decision Support System Production Support) of Section 5.4 (Detailed SOW 
Tasks) of Exhibit A.2 (Support Services and Maintenance SOW) of the Agreement. 

99. INDEMNIFIED ITEMS 

“Indemnified Items” shall have the meaning specified in Section 23.2(a) (Intellectual Property 
Infringement). 

100. INFORMATION SECURITY POLICY 

“Information Security Policy” shall have the meaning specified in Section 1 (Security Policy) of 
Exhibit K (Information Security Requirements). 

101. INFRINGEMENT CLAIM(S) 

“Infringement Claim(s)” shall have the meaning specified in Section 23.2(a) (Intellectual Property 
Indemnification). 

102. IN-HOUSE SOLUTION 

"In-House Solution" shall have the meaning specified in Section 4 (In-House Solution) of Exhibit 
M (Additional Hosting Services Terms and Conditions) to the Agreement. 

103. INITIAL SUPPORT TERM 

“Initial Support Term” shall have the meaning specified in Section 1.2 (Initial and Renewal Support 
Terms for Support Services). 

104. INTEGRAL THIRD-PARTY SOFTWARE 

“Integral Third-Party Software” shall mean all software licensed, leased, or otherwise obtained 
by Contractor from a third-party which is: (i) embedded in, (ii) incorporated into (excluding 
Interfacing to), or (iii) essential to the proper operation of, the Contractor-developed Licensed 
Software.  

105. INTERFACE(S) 

“Interface(s)” when used as a noun, shall mean either a computer program developed by, or 
licensed to, County or Contractor to (a) translate or convert data from County or Contractor 
format into another format used at County as a standard format, or (b) translate or convert data 
in a format used by Contractor or a third-party to a format supported at County or vice versa.   

“Interface” when used as a verb, shall mean to operate as described above. 

106. INTERFACE SPECIFICATIONS DOCUMENT 

“Interface Specifications Document” shall have the meaning specified in task 2.2 (Identify All 
Required Data Sources and Document Interface Requirements) of Section 5.4 (Detailed SOW 
Tasks) of Exhibit A.1 (Cost Accounting and Decision Support System SOW) of the Agreement. 
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107. INTERFACE TESTING 

“Interface Testing” shall have the meaning specified in task 2.2 (Develop Interface Test Plan) of 
Section 5.3 (Interfaces) of Exhibit A.1 (Cost Accounting and Decision Support System Statement 
of Work) of the Agreement. 

108. INTERFACE TEST PLAN 

“Interface Test Plan” shall have the meaning specified in task 4.5 (Plan and Conduct Interface Test 
Plan) of Section 5.3 (Interfaces) of Exhibit A.1 (Cost Accounting and Decision Support System 
Statement of Work) of the Agreement. 

109. INTERFERING ACTS 

“Interfering Acts” shall have the meaning specified in Section 9.14 (Interfering Acts). 

110. INTERNET PROTOCOL SECURITY OR IPSEC 

“Internet Protocol Security” or “IPsec” shall have the meaning specified in Section 3.4(a) (Hosting 
Environment Security and WAN Connectivity) to Exhibit M (Additional Hosting Services Terms and 
Conditions). 

111. INTEROPERABLE 

“Interoperable” shall have the meaning ascribed to the term “interoperable” under 42 C.F.R. 
§411.351 as follows (and the variations of Interoperable used herein shall have their meanings 
determined from the following): “Interoperable means able to communicate and exchange data 
accurately, effectively, securely, and consistently with different information technology systems, 
software applications, and networks, in various settings; and exchange data such that the clinical 
or operational purpose and meaning of the data are preserved and unaltered.”  However, if and 
to the extent that a different definition of Interoperable is adopted by the Department of Health 
and Human Services for use in describing information exchange functionality in connection with 
defining meaningful use of certified CADS System technology within the meaning of the HITECH 
Act, then that different definition shall apply for purposes of this Agreement. 

112. INTEROPERATE 

“Interoperate” shall mean to operate as described in the definition of “Interoperable.” 
113. KEY DELIVERABLE 

“Key Deliverable” shall have the meaning specified in Section 14.3.2 (Credits to County). 

114. KEY MILESTONE(S) 

“Key Milestone(s)”, whether singular or plural, shall mean Milestones under the Agreement 
identified as “Key” in a Statement of Work, Exhibit, Attachment, Schedule, or any document 
associated with the foregoing. 

115. KEY MILESTONE ALLOCATION 

“Key Milestone Allocation” shall have the meaning specified in Section 15.6(a) (Holdbacks). 

116. KEY MILESTONE SCHEDULED DURATION 

“Key Milestone Scheduled Duration” shall have the meaning specified in Section 15.6(a) 
(Holdbacks). 
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117. LEGAL REQUIREMENTS 

“Legal Requirements” shall have the meaning specified in Section 17.1.11 (Legal and 
Accreditation/Certification Requirements). 

118. LICENSE 

“License” shall have the meaning specified in Section 3 (Licensed Software). 

119. LICENSED SOFTWARE 

“Licensed Software” shall mean individually each, and collectively all, of the computer programs 
and Modules provided by Contractor under this Agreement (including Integral Third-Party 
Software), including as to each such program or Module, the processes and routines used in the 
processing of data, the object code, Interfaces to be provided hereunder by Contractor, 
Documentation, and Revisions, and any and all programs and Modules otherwise provided by 
Contractor under this Agreement.  All Licensed Software and the components thereof shall be 
release versions, and shall not be test versions (e.g., alpha or beta test version), unless otherwise 
agreed to in writing by County. 

120. LICENSED SOFTWARE REQUIREMENTS 

“Licensed Software Requirements” shall mean the Licensed Software Specifications, 
requirements and standards set forth in Exhibit A.** (Licensed Software Requirements). 

121. LICENSED SOFTWARE RESPONSE TIME  

“Licensed Software Response Time” shall have the meaning specified in Section 4.6 (Licensed 
Software Response Times) of Exhibit E (Service Levels and Performance Standards). 

122. LICENSE TERM 

“License Term” shall have the meaning specified in Section 1.3 (Term of Statements of Work; 
License Term). 

123. MAXIMUM FIXED PRICE 

“Maximum Fixed Price” shall mean the maximum amount to be paid by County to Contractor for 
any Optional Work approved by County to be provided by Contractor in accordance with Section 
9.8 (Optional Work). 

124. MECHANICAL, ELECTRONIC, AND PLUMBING OR MEP 

“Mechanical, Electronic, and Plumbing” or “MEP” shall have the meaning specified in Section 3.2 
(Physical Environment) to Exhibit M (Additional Hosting Services Terms and Conditions). 

125. MILESTONE(S) 

“Milestone(s)”, whether singular or plural, shall mean the date identified for completion of a 
specific subset of the Services as specified in a Statement of Work, Exhibit, Attachment, Schedule, 
or any document associated with the foregoing. 

126. MILESTONE PAYMENTS 

“Milestone Payments” shall have the meaning specified in Section 2.1 (Milestone Payments) of 
Exhibit C (Fees; Professional Services Rates) to the Agreement.  
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127. MILESTONE PAYMENTS ITEMS THAT TRANSITION 

“Milestone Payments Items That Transition” shall have the meaning specified in Section 2.1 
(Milestone Payments) of Exhibit C (Fees; Professional Services Rates) to the Agreement.  

128. MODULE 

“Module” shall mean a self-contained unit of the Licensed Software that has its own discrete 
function and may be separately compiled.   

129. MONTHLY KEY MILESTONE PAYMENT 

“Monthly Key Milestone Payment” shall have the meaning specified in Section 15.6(a) 
(Holdbacks). 

130. MORAL RIGHTS 

“Moral Rights” mean any right to claim authorship of a work, any right to object to any distortion 
or other modification of a work, and any similar right, existing under the law of any country in the 
world, or under any treaty. 

131. NATURAL DEGENERATION 

“Natural Degeneration” shall have the meaning specified in Section 4.2 (Natural Degeneration). 

132. NETWORK ADDRESS TRANSLATION OR NAT 

“Network Address Translation” or “NAT” shall have the meaning specified in Section 3.4(b) 
(Hosting Environment Security) to Exhibit M (Additional Hosting Services Terms and Conditions). 

133. NEW SOFTWARE 

“New Software” means any function or module that is (i) not included in the Licensed Software 
marketed by Contractor as of the Effective Date, (ii) not related to the primary function for which 
the Licensed Software is used by County, and (iii) not otherwise to be provided to County under 
this Agreement as a Revision to the Licensed Software, which Contractor may provide following 
Go-Live upon County’s request therefor in the form of Optional Work in accordance with Section 
9.8 (Optional Work).   

134. OMISSIONS 

“Omissions” shall have the meaning specified in task 4.6 (Resolve Test Issues and Defects) of 
Section 5.4 (Detailed SOW Tasks) of Exhibit A.1 (Cost Accounting and Decision Support System 
Statement of Work) of the Agreement. 

135. OPEN SOURCE SOFTWARE 

“Open Source Software” shall mean any software, programming, or other intellectual property 
that is subject to (a) the GNU General Public License, GNU Library General Public License, Artistic 
License, BSD license, Mozilla Public License, or any similar license, including, but not limited to, 
those licenses listed at www.opensource.org/licenses, or (b) any agreement with terms requiring 
any intellectual property owned or licensed by County to be (i) disclosed or distributed in source 
code or object code form; (ii) licensed for the purpose of making derivative works; or (iii) 
redistributable.  Depending on how Contractor uses or delivers Open Source Software, it may be 
considered Integral Third Party Software or Third Party Products.  Contractor agrees to utilize 
Open Source Software in accordance with its established open source policies and procedures. 
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136. OPTIONAL WORK 

“Optional Work” shall mean New Software and/or Professional Services, which may be provided 
by Contractor to County upon County’s request and approval in accordance with Section 9.8 
(Optional Work) and identified appropriately in Exhibit C.1 (Optional Work). 

137. OUTAGE 

“Outage” shall have the meaning specified in Section 4.5 (Availability Service Level) of Exhibit E 
(Service Levels and Performance Standards). 

138. PARTIES 

“Parties” shall have the meaning specified in the Preamble to the Agreement. 

139. PARTY 

“Party” shall have the meaning specified in the Preamble to the Agreement. 

140. PCI 

“PCI” shall have the meaning specified in Section 20.1 (Security; In General). 

141. PERFORMANCE REQUIREMENTS 

“Performance Requirements” shall mean the performance requirements for the Licensed 
Software provided in writing, as updated from time to time, including those requirements 
specified in Exhibit E (Service Levels and Performance Standards).  

142. PERSONAL DATA 

“Personal Data” shall mean any information that identifies a person, including, but not limited to, 
name, address, email address, passwords, account numbers, social security numbers, credit card 
information, personal financial or healthcare information, personal preferences, demographic 
data, marketing data, credit data, or any other identification data.  For the avoidance of doubt, 
Personal Data shall include, but not be limited to, all “nonpublic personal information,” as defined 
under the Gramm-Leach-Bliley Act (15 United States Code (“U.S.C.”) §6801 et seq.), Protected 
Health Information, and “Personal Data” as that term is defined in EU Data Protection Directive 
(Directive 95/46/EEC) on the protection of individuals with regard to processing of personal data 
and the free movement of such data.   

143. PERSONALLY IDENTIFIABLE INFORMATION 

“Personally Identifiable Information” shall have the meaning specified in Exhibit U (Contractor 
Diligence and Information Security Questionnaire). 

144. POOL DOLLARS 

“Pool Dollars” shall mean, absent an Amendment in accordance with Section 13 (Changes to 
Agreement), the maximum amount allocated under this Agreement for the provision by 
Contractor of Optional Work, including New Software and Professional Services, approved by 
County in accordance with the terms of this Agreement.   

145. POWER DISTRIBUTION UNITS OR PDUS 

“Power Distribution Units” or “PDUs” shall have the meaning specified in Section 3.2(a) (Physical 
Environment) to Exhibit M (Additional Hosting Services Terms and Conditions). 
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146. PRIVACY AND SECURITY LAWS 

“Privacy and Security Laws” shall have the meaning specified in Section 19.10 (Compliance With 
Federal and State Confidentiality Requirements). 

147. PROCESS OR PROCESSING 

“Process” or “Processing” shall mean any operation or set of operations performed upon the 
Personal Data, whether or not by automatic means, including collection, recording, organization, 
use, transfer, disclosure, storage, manipulation, combination and deletion of Personal Data. 

148. PRODUCTION ENVIRONMENT 

“Production Environment” shall mean the Existing System, together with any Hardware 
purchased hereunder and Contractor’s Recommended Configuration, set up for Productive Use 
of the Licensed Software.   

149. PRODUCTIVE USE 

“Productive Use” shall mean the actual use of the Licensed Software in the Production 
Environment to process actual data in County’s day-to-day operations commencing from the 
point of Go-Live.   

150. PROFESSIONAL SERVICES 

“Professional Services” shall mean consulting services, additional training and/or customizations, 
which Contractor may provide following Go-Live upon County’s request therefor in the form of 
Optional Work in accordance with Section 9.8 (Optional Work). 

151. DEPLOYMENT AND PROJECT CLOSE-OUT CHECKLIST 

“Project Close-out Checklist” shall have the meaning specified in task 7.1 (Develop Project Close-
out Checklist) of Section 5 (Detailed SOW Tasks) of Exhibit A.1 (Cost Accounting and Decision 
Support System SOW). 

152. PROJECT OVERRUN 

“Project Overrun” shall have the meaning specified in Section 14.6.2(b) (Time and Materials). 

153. PROJECT SCHEDULE 

“Project Schedule” shall mean the agreed upon timeline for Implementation Services tasks, 
subtasks, and Deliverables specified in Exhibit A (Statement of Work). 

154. PROJECT STAFFING AND RESOURCE MANAGEMENT PLAN 

“Project Staffing and Resource Management Plan” shall have the meaning specified in task 1.2 
(Create Project Staffing and Resource Management Plan) of Section 5.4 (Detailed SOW Tasks) of 
Exhibit A.1 (Cost Accounting and Decision Support System SOW). 

155. PROJECT WORK PLAN OR PWP 

“Project Work Plan” or “PWP” shall have the meaning specified in task 1.1 (Develop and Maintain 
Detailed Project Work Plan) of Section 5.4 (Detailed SOW Tasks) of Exhibit A.1 (Cost Accounting 
and Decision Support System SOW) of the Agreement. 
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156. PROPOSAL 

“Proposal” means the proposal provided by Contractor in response to the RFP, as supplemented 
by all written correspondence of Contractor to clarify such proposal, attached collectively as 
Exhibit V (Contractor Proposal).  

157. PROTECTED HEALTH INFORMATION 

“Protected Health Information” or “PHI” shall have the meaning specified in Section 1.15 
(Definitions) of Exhibit F (Business Associate Agreement).  

158. QUESTIONNAIRE 

“Questionnaire” shall mean the Contractor Diligence and Information Security Questionnaire in 
Exhibit U (Contractor Diligence and Information Security Questionnaire). 

159. RECEIVING PARTY 

“Receiving Party” shall have the meaning specified in Section 19.2 (Confidential Information 
Defined). 

160. RECOMMENDED CONFIGURATION 

“Recommended Configuration” shall mean the computer platform(s), operating system(s), 
applications, interface engine, network infrastructure, connectivity, and workstation 
configurations recommended by Contractor for use with the Licensed Software, as specified in 
Exhibit N (Recommended Configuration).  Solely with respect to the In-House Solution, 
“Recommended Configuration” shall have the meaning specified in Section 4 (In-House Solution) 
of Exhibit M (Additional Hosting Services Terms and Conditions) to the Agreement. 

161. RECONCILIATION ADJUSTMENT 

“Reconciliation Adjustment” shall have the meaning specified in Section 2.2.1 (Use 
Reconciliation) of Exhibit C (Fees; Professional Services Rates) to the Agreement.  

162. RECOVERY POINT OBJECTIVE 

“Recovery Point Objective” shall have the meaning specified in Section 9.5 (Recovery Time 
Requirement) of Exhibit M (Additional Hosting Services Terms and Conditions). 

163. RECOVERY TIME OBJECTIVE 

“Recovery Time Objective” shall have the meaning specified in Section 9.5 (Recovery Time 
Requirement) of Exhibit M (Additional Hosting Services Terms and Conditions). 

164. RED FLAGS 

“Red Flags” shall have the meaning specified in Section 20.7 (Additional Procedures for the 
Identification of Possible Instances of Identity Theft). 

165. REDUNDANT ARRAY OF INDEPENDENT DISK OR RAID 

“Redundant Array of Independent Disks” or “RAID” shall have the meaning specified in Section 
3.1 (Technical Environment) to Exhibit M (Additional Hosting Services Terms and Conditions). 

166. REFRESH SERVICES 

“Refresh Services” shall have the meaning specified in Section 3.1 (Technical Environment) to 
Exhibit M (Additional Hosting Services Terms and Conditions). 
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167. RELEASE 

“Release” shall mean a redistribution of Licensed Software that contains an aggregation of 
Updates, new features, new functionality, and/or other performance improvements that does not 
constitute a Version.    

168. RELEASE CONDITIONS 

“Release Conditions” shall have the meaning specified in Section 4.1 (Escrow Agent and Release 
Conditions). 

169. REMEDIAL ACT(S) 

“Remedial Act(s)” shall have the meaning specified in Section 23.2(b) (Intellectual Property 
Indemnification). 

170. REMOVABLE MEDIA 

“Removable Media” shall have the meaning specified in Section 3 (Removable Media) of Exhibit 
K (Information Security Requirements). 

171. RENEWAL SUPPORT TERM 

“Renewal Support Term” shall have the meaning specified in Section 1.2 (Initial and Renewal 
Support Terms for Support Services). 

172. REPLACEMENT PRODUCT 

“Replacement Product” shall have the meaning specified in Section 6 (Continuous Licensed 
Software Support). 

173. REQUIRED AGREEMENT 

“Required Agreement” shall mean Appendix J (Required Agreement). 

174. REQUIRED INSURANCE 

“Required Insurance” shall have the meaning specified in Section 24.1 (General Insurance 
Provisions). 

175. RESOLVE 

“Resolve” shall have the meaning specified in Section 4.2(c) (Response Time Service Level) of 
Exhibit E (Service Levels and Performance Standards). 

176. RESPONSE 

“Respond” shall have the meaning specified in Section 4.2(b) (Response Time Service Level) of 
Exhibit E (Service Levels and Performance Standards). 

177. REVISIONS 

“Revisions” shall mean Updates, Enhancements, Releases, Versions, and Displaced/Renamed 
Product.   

178. RFP 

“RFP” shall have the meaning specified in Recital G. 

179. SCHEDULE 

“Schedule” shall have the meaning specified in the Preamble to the Agreement. 
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180. SCHEDULED UPTIME 

“Scheduled Uptime” shall have the meaning specified in Section 4.5 (Availability Service Level) of 
Exhibit E (Service Levels and Performance Standards). 

181. SECURE SOCKET LAYER OR SSL 

“Secure Socket Layer” or “SSL” shall have the meaning specified in Section 3.4(a) (Hosting 
Environment Security and WAN Connectivity) to Exhibit M (Additional Hosting Services Terms and 
Conditions). 

182. SECURITY ASSESSMENT 

“Security Assessment” shall have the meaning specified in task 1.1 (Document Security Objectives 
and Protection Requirements) of Section 5.4 (Security) of Exhibit A.1 (Cost Accounting and 
Decision Support System Statement of Work) of the Agreement. 

183. SERVER 

“Server” shall have the meaning specified in Section 1.1 (General Requirements) of Exhibit E 
(Service Levels and Performance Standards).   

184. SERVICE INTERDEPENDENCY 

“Service Interdependency” shall have the meaning specified in Section 28.2 (Service 
Interdependencies). 

185. SERVICE LEVEL CREDIT 

“Service Level Credit” shall have the meaning specified in Section 5.2(a) (Service Level Credits) of 
Exhibit E (Service Levels and Performance Standards). 

186. SERVICE LEVEL FAILURES  

“Service Level Failures” shall have the meaning specified in Section 5.1 (Service Level Failures) of 
Exhibit E (Service Levels and Performance Standards). 

187. SERVICE LEVEL REPORTS 

“Service Level Reports” shall have the meaning specified in task 3.3 (Conduct Service Level 
Monitoring and Reporting) of Section 5.8 (Maintenance and Operations) of Exhibit A (Statement 
of Work) of the Agreement. 

188. SERVICE LEVELS 

“Service Levels” shall have the meaning specified in Section 11 (Service Levels). 

189. SERVICE REQUESTS  

“Service Requests” shall have the meaning specified in Section 4.1 (Service Request Tracking 
System) of Exhibit E (Service Levels and Performance Standards). 

190. SERVICE REQUEST TRACKING SYSTEM 

“Service Request Tracking System” or “SRTS” shall have the meaning specified in Section 4.1 
(Service Request Tracking System) of Exhibit E (Service Levels and Performance Standards) of the 
Agreement. 
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191. SERVICES 

“Services” shall mean, collectively, all functions, responsibilities, tasks, subtasks, Deliverables, 
goods, and other services: (a) identified in the Specifications; (b) identified in this Agreement as 
being Contractor’s responsibility; and (c) otherwise necessary to comply with the terms of this 
Agreement.  Without increasing the scope of the Services, if any component task, subtask, service, 
or function is: (i) an inherent or necessary part of the Services defined in subparts (a), (b), or (c) 
of this Section; or (ii) a customary part of the Services defined in subparts (a), (b), or (c) of this 
Section, and not in conflict with Contractor’s established methods of providing services; and, as 
to a service(s) within either subpart (i) and (ii) of this sentence above, is not specifically described 
in this Agreement, then such service or function shall be deemed to be part of the Services.  Any 
hardware and/or software provided to County by Contractor pursuant to this Agreement shall be 
deemed part of the Services.  There are several subsets of the Services, specifically 
“Implementation Services,” “Hosting Services,” and “Support Services” that are included within 
this definition of “Services,” even though they are sometimes referenced by the Service grouping 
name (e.g., “Implementation Services,” “Hosting Services,” and “Support Services”).  Each of these 
Service groupings includes both the broad definition of Services above, and the specific Services 
associated with the Service grouping and described in Exhibits and related documents 
incorporated into the definition of that Service grouping.  

192. SOURCE MATERIAL 

“Source Material” shall mean, with respect to the Licensed Software and Work Product, the 
source code of such software and all related compiler command files, build scripts, scripts relating 
to the operation and maintenance of such application, application programming interface (“API”), 
graphical user interface (“GUI”), object libraries, all relevant instructions on building the object 
code of such application, and all documentation relating to the foregoing, such that collectively 
the foregoing will be sufficient to enable a person possessing reasonable skill and expertise in 
computer software and information technology to build, load, and operate the machine-
executable object code of such application; to maintain and support such application; and to 
effectively use all functions and features of such software.  If any portion of the Source Material 
is encrypted, Contractor shall include the decryption tools and decryption keys with the Source 
Material. 

193. SPECIFICATIONS 

“Specifications” shall mean any or all of the following, as applicable: 

(a) All specifications, requirements, and standards specified in Exhibit A.** (Licensed 
Software Requirements) and Exhibit A (Statement of Work). 

(b) All Performance Requirements and standards specified in this Agreement, including, but 
not limited to, requirements for Licensed Software availability and Licensed Software 
response time identified in Exhibit E (Service Levels and Performance Standards).   

(c) The Documentation, to the extent not inconsistent with any of the foregoing in this 
definition. 

(d) All specifications provided or made available by Contractor under this Agreement, but 
only to the extent: (i) not inconsistent with any of the foregoing in this Section; and (ii) 
acceptable to County in its sole discretion. 
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(e) All Existing System and Hardware requirements and certifications provided by Contractor 
in accordance with this Agreement with respect to the Licensed Software, including the 
Recommended Configuration. 

(f) The Proposal, but only to the extent: (i) not inconsistent with any of the foregoing in this 
Section; and (ii) acceptable to County in its sole discretion. 

(g) All written and/or electronic materials furnished or made available by or through 
Contractor regarding the Licensed Software, including functionality, features, capacity, 
availability, response times, accuracy, or any other performance or other Licensed 
Software criteria or any element of the Licensed Software or any Licensed Software 
component. 

(h) The Business Objectives and Acceptance Criteria. 

(i) All Hosting Services requirements and standards set forth in Exhibit N (Additional 
Hosting Services Terms and Conditions) and related Exhibits. 

194. STATE 

“State” shall mean the State of California. 

195. STATEMENT OF WORK 

“Statement of Work” shall have the meaning specified in Section 9.1 (Services). 

196. STORAGE AREA NETWORK OR SAN 

“Storage Area Network” or “SAN” shall have the meaning specified in Section 3.1 (Technical 
Environment) to Exhibit M (Additional Hosting Services Terms and Conditions). 

197. STANDARDS FOR ATTESTATION ENGAGEMENTS OR SSAE 

“Standards for Attestation Engagements” or “SSAE” shall have the meaning specified in Section 
3.3(a) (Physical Security Environment) to Exhibit M (Additional Hosting Services Terms and 
Conditions). 

198. SUCCESSOR EVENT 

“Successor Event” shall have the meaning specified in Section 6 (Continuous Licensed Software 
Support). 

199. SUPPORT REQUEST 

“Support Request” shall have the meaning specified in Section 4.2(a) (Support Request Service 
Levels) of Exhibit E (Service Levels and Performance Standards). 

200. SUPPORT SERVICES 

“Support Services” shall mean the Services as further specified in Section 9.7 (Support Services). 

201. SUPPORT SERVICES FEE(S) 

“Support Services Fee(s)” shall mean fees to be paid by County to Contractor for Support Services, 
as specified in Exhibit C (Fees; Professional Services Rates). 

202. SUPPORT TERM 

“Support Term” shall have the meaning specified in Section 1.2 (Initial and Renewal Support 
Terms for Support Services). 
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203. TERM 

“Term” shall have the meaning specified in Section 1.1 (Term). 

204. TERMINATION TRANSITION PLAN 

“Termination Transition Plan” shall have the meaning specified in Section 27.7 (Termination 
Transition Services). 

205. TEST PLAN 

“Test Plan” shall have the meaning specified in task 4.1 (Develop Test Plan for Full Test Cycle) of 
Section 5.4 (Detailed SOW Tasks) of Exhibit A.1 (Cost Accounting and Decision Support System 
SOW) of the Agreement. 

206. THIRD-PARTY INTELLECTUAL PROPERTY 

“Third-Party Intellectual Property” shall mean intellectual property licensed, made, conceived, 
or developed by a third party and provided by Contractor to County hereunder.  Third-Party 
Intellectual Property shall include all Third Party Products.   

207. THIRD-PARTY PRODUCTS 

“Third-Party Products” shall mean all software licensed, leased, or otherwise obtained by 
Contractor from a third-party vendor, including Open Source Software, and used with, or 
embedded or incorporated in, the Licensed Software or used for the performance of the Services. 

208. TIME/DATE COMPLIANT 

“Time/Date Compliant” means such products and services will correctly store, represent, 
calculate, sort, and process all (a) dates, including single and multi-century formulas and leap year 
calculations; and (b) times in all relevant time zones, including any local, state, or federal 
adjustments to Daylight Saving Time (e.g., changes made pursuant to The Energy Policy Act of 
2005). 

209. TRAINING 

“Training” shall mean training relating to the Licensed Software to be provided by Contractor 
pursuant to this Agreement, including training County may acquire in the future as part of 
Professional Services. 

210. UCITA 

“UCITA” shall have the meaning specified in Section 29.2 (UCITA; Self-Help Remedies). 

211. UNINTERRUPTIBLE POWER SUPPLY OR UPS 

“Uninterruptible Power Supply” or “UPS” shall have the meaning specified in Section 3.2(a) 
(Physical Environment) to Exhibit M (Additional Hosting Services Terms and Conditions). 

212. UNPLANNED DOWNTIME 

“Unplanned Downtime” shall have the meaning specified in Section 4.5 (Availability Service Level) 
of Exhibit E (Service Levels and Performance Standards). 
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213. UPDATE 

“Update” shall mean a bug fix, patch, or redistribution of the Licensed Software that corrects an 
error as well as addresses common functional and performance issues, including Error 
Corrections.   

214. USB 

“USB” shall have the meaning specified in Section 20.4 (Use of Personal Portable Devices). 

215. USE RECONCILIATION 

“Use Reconciliation” shall mean the process described in Section 2.2.1 of Exhibit C (Fees; 
Professional Services Rates) to assess whether there are additional infrastructure costs to 
Contractor that arise in connection with expanded use or consumption by County of the CADS 
System and, if so, what the appropriate financial adjustment arising from such expanded use or 
consumption will be.  

216. VERSION 

“Version” shall mean a redistribution of Licensed Software that contains an aggregation of 
Releases or Updates, or significant new (i) features, (ii) functionality, and/or (iii) other 
performance improvements, and is accompanied by a change in the reference to the Licensed 
Software, such as a change in the number to the left of the period in the version numbering format 
X.XX or a change to the name of the software.  

217. VPN 

“VPN” shall have the meaning specified in Section 20.3 (Contractor Systems). 

218. WARRANTY PERIOD 

“Warranty Period” shall have the meaning specified in Section 17.1.3 (Conformance to 
Specifications). 

219. WORK PRODUCT 

“Work Product” shall have the meaning specified in Section 18.1 (Work Product). 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

Paragraph 1 

This Exhibit G (Glossary) is an attachment and addition to 
the Cost Accounting and Decision Support System and 
Services Agreement dated _______________, 20___ (the 
“Agreement”) entered into by and between the County of 
Los Angeles, a political subdivision of the State of California 
(“County”) and _______________ (“Contractor”) and is 
incorporated into the Agreement by reference hereof.  
Whenever used in the Exhibits, Attachments, or Schedules 
to the Agreement, the words and phrases listed below 
shall have the meanings given in this Exhibit G (Glossary).  
Capitalized terms not otherwise defined in this Exhibit G 
(Glossary) shall have the meanings ascribed to them in the 
Agreement or in other Exhibits, Attachments, or Schedules.  
In the event there is a conflict between how a term is 
defined in this Exhibit G (Glossary) and any other portion 
of the Agreement, the order of precedence for 
understanding the meaning of that term, shall be as 
follows: (a) how that term is defined in the Agreement; (b) 
how that term is defined in this Exhibit G (Glossary); and 
(c) how that term is defined in the other Exhibits, 
Attachments, and Schedules to the Agreement.  Unless 
otherwise specified herein, all references in this Exhibit G 
(Glossary) to Sections shall refer to the respective Sections 
of this Agreement as specified in the main body of the 
Agreement (rather than the Exhibits, Attachments, or 
Schedules thereto).   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

This Exhibit G (Glossary) is an attachment and addition to 
the Cost Accounting and Decision Support System and 
Services Agreement dated _______________, 20___ (the 
“Agreement”) entered into by and between the County of 
Los Angeles, a political subdivision of the State of California 
(“County”) and _______________ (“Contractor”) and is 
incorporated into the Agreement by reference hereof.  
Whenever used in the Exhibits, Attachments, or Schedules 
to the Agreement, the words and phrases listed below 
shall have the meanings given in this Exhibit G (Glossary).  
Capitalized terms not otherwise defined in this Exhibit G 
(Glossary) shall have the meanings ascribed to them in the 
Agreement or in other Exhibits, Attachments, or Schedules.  
In the event there is a conflict between how a term is 
defined in this Exhibit G (Glossary) and any other portion 
of the Agreement, the order of precedence for 
understanding the meaning of that term, shall be as 
follows: (a) how that term is defined in the Agreement; (b) 
how that term is defined in this Exhibit G (Glossary); and 
(c) how that term is defined in the other Exhibits, 
Attachments, and Schedules to the Agreement.  Unless 
otherwise specified herein, all references in this Exhibit G 
(Glossary) to Sections shall refer to the respective Sections 
of this Agreement as specified in the main body of the 
Agreement (rather than the Exhibits, Attachments, or 
Schedules thereto).   

 

1. 24X7X365 

“24x7x365” means 24 hours a day, 7 days a week, 365 days 
a year. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“24x7x365” means 24 hours a day, 7 days a week, 365 days 
a year. 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

 

 

 

2. Acceptance 
Certificate 

“Acceptance Certificate” shall have the meaning specified 
in Section 9.13 (Approval of Key Deliverables). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Acceptance Certificate” shall have the meaning specified 
in Section 9.13 (Approval of Key Deliverables). 

 

3. Acceptance 
Criteria 

“Acceptance Criteria” shall have the meaning specified in 
Section 12.1 (Acceptance Criteria). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Acceptance Criteria” shall have the meaning specified in 
Section 12.1 (Acceptance Criteria). 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

4. Acceptance Tests 

“Acceptance Tests” shall have the meaning specified in 
Section 12.2 (Acceptance Tests). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Acceptance Tests” shall have the meaning specified in 
Section 12.2 (Acceptance Tests). 

 

5. Access Control List 
or ACL 

“Access Control List” or “ACL” shall have the meaning 
specified in Section 3.3(b) (Physical Security Environment) 
of Exhibit M (Additional Hosting Services Terms and 
Conditions) 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Access Control List” or “ACL” shall have the meaning 
specified in Section 3.3(b) (Physical Security Environment) 
of Exhibit M (Additional Hosting Services Terms and 
Conditions) 

 

6. Additional Terms 

“Additional Terms” shall have the meaning specified in 
Section 29.5 (Entire Agreement). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Additional Terms” shall have the meaning specified in 
Section 29.5 (Entire Agreement). 

 



County of Los Angeles 
[**] 

4 Exhibit G.RF (Glossary Response Form) 
Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

7. Affiliated User 

“Affiliated User” shall have the meaning specified in 
Section 2.2 (County). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Affiliated User” shall have the meaning specified in 
Section 2.2 (County). 

 

8. Agreement 

“Agreement” shall have the meaning specified in the 
Preamble to the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Agreement” shall have the meaning specified in the 
Preamble to the Agreement. 
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Reference 
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Acceptance  
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Proposed Revisions to County Language 

 

 

 

 

9. Amendment 

“Amendment” shall have the meaning specified in Section 
13.4 (Amendments). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Amendment” shall have the meaning specified in Section 
13.4 (Amendments). 

 

10. Annual Service 
Level Performance 

Report 

“Annual Service Level Performance Report” shall have the 
meaning specified in Section 5.2(b) (Earnback) of Exhibit E 
(Service Levels and Performance Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Annual Service Level Performance Report” shall have the 
meaning specified in Section 5.2(b) (Earnback) of Exhibit E 
(Service Levels and Performance Standards). 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

11. API 

“API” shall have the meaning specified in Section 9.6 
(Interfaces). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“API” shall have the meaning specified in Section 9.6 
(Interfaces). 

 

12. Approve or 
Approval or 
Approved 

“Approve,” “Approval,” or “Approved” shall mean the 
written acceptance or other required approval by the 
County Project Manager (or his or her designee), of a 
specifically identified Deliverable or any other item 
requiring County approval.  “Approval” as it relates to a 
Key Deliverables shall mean written Approval by the 
County Project Director of that Deliverable as set forth in 
Section 9.13 (Approval of Key Deliverables). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Approve,” “Approval,” or “Approved” shall mean the 
written acceptance or other required approval by the 
County Project Manager (or his or her designee), of a 
specifically identified Deliverable or any other item 
requiring County approval.  “Approval” as it relates to a 
Key Deliverables shall mean written Approval by the 
County Project Director of that Deliverable as set forth in 
Section 9.13 (Approval of Key Deliverables). 

 

13. Attachment 

“Attachment” shall have the meaning specified in the 
Preamble to the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Attachment” shall have the meaning specified in the 
Preamble to the Agreement. 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

14. Available for Use 

“Available for Use” shall have the meaning specified in 
Section 4.5 (Availability Service Level) of Exhibit E (Service 
Levels and Performance Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Available for Use” shall have the meaning specified in 
Section 4.5 (Availability Service Level) of Exhibit E (Service 
Levels and Performance Standards). 

 

15. Availability 

“Availability” shall have the meaning specified in Section 
4.5 (Availability Service Level) of Exhibit E (Service Levels 
and Performance Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Availability” shall have the meaning specified in Section 
4.5 (Availability Service Level) of Exhibit E (Service Levels 
and Performance Standards). 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

 

 

 

16. BAA or Business 
Associate Agreement 

“Business Associate Agreement” or “BAA” shall have the 
meaning specified in Section 2.1(i) (Contractor; 
Subcontracting).  The current BAA is attached as Exhibit F 
(Business Associate Agreement). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Business Associate Agreement” or “BAA” shall have the 
meaning specified in Section 2.1(i) (Contractor; 
Subcontracting).  The current BAA is attached as Exhibit F 
(Business Associate Agreement). 

 

17. Best Practices 

“Best Practices” means those proven methods and 
techniques used by Contractor (regardless of whether such 
Best Practices are Contractor intellectual property) to 
deliver services similar to the Services across multiple 
clients of Contractor, that have shown results superior 
than those achieved by other alternative means, including 
as such Best Practices are modified or replaced with 
improved methods and techniques from time to time 
during the Term of this Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Best Practices” means those proven methods and 
techniques used by Contractor (regardless of whether such 
Best Practices are Contractor intellectual property) to 
deliver services similar to the Services across multiple 
clients of Contractor, that have shown results superior 
than those achieved by other alternative means, including 
as such Best Practices are modified or replaced with 
improved methods and techniques from time to time 
during the Term of this Agreement. 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

18. Board 

“Board” shall have the meaning specified in Recital B.  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Board” shall have the meaning specified in Recital B.  

 

19. Business Day(s) 

“Business Day(s)” whether singular or plural, shall mean 
Monday through Friday, excluding County observed 
holidays, unless stated otherwise. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Business Day(s)” whether singular or plural, shall mean 
Monday through Friday, excluding County observed 
holidays, unless stated otherwise. 

 

20. Business 
Objectives 

“Business Objectives” shall have the meaning specified in 
Recital D.  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Business Objectives” shall have the meaning specified in 
Recital D.  
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

21. County 

“County” shall have the meaning specified in the Preamble 
to the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“County” shall have the meaning specified in the Preamble 
to the Agreement. 

 

22. County Data 

“County Data” shall have the meaning specified in Section 
19.11 (County Data). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“County Data” shall have the meaning specified in Section 
19.11 (County Data). 
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Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

 

 

 

23. County Designee 

“County Designee” shall have the meaning specified in 
Section 2.3 (County Designee). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“County Designee” shall have the meaning specified in 
Section 2.3 (County Designee). 

 

24. County Project 
Director 

“County Project Director” shall have the meaning specified 
in Section 1.1.1 of Exhibit T (Project Team and 
Governance). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“County Project Director” shall have the meaning specified 
in Section 1.1.1 of Exhibit T (Project Team and 
Governance). 
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Acceptance  
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25. County Property 

“County Property” shall have the meaning specified in 
Section 18.3 (Use of County Property). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“County Property” shall have the meaning specified in 
Section 18.3 (Use of County Property). 

 

26. County’s 
Mitigation Acts 

“County’s Mitigation Acts” shall have the meaning 
specified in Section 23.2(c) (Intellectual Property 
Indemnification). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“County’s Mitigation Acts” shall have the meaning 
specified in Section 23.2(c) (Intellectual Property 
Indemnification). 

 

27. County Systems 

“County Systems” shall have the meaning specified in 
Section 21 (Communication Systems and Access to 
Information). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“County Systems” shall have the meaning specified in 
Section 21 (Communication Systems and Access to 
Information). 
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concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

28. Certificates 

“Certificates” shall have the meaning specified in Section 
24.2 (Evidence of Coverage and Notice). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Certificates” shall have the meaning specified in Section 
24.2 (Evidence of Coverage and Notice). 

 

29. C.F.R. 

“C.F.R.” shall have the meaning specified in Section 19.10 
(Compliance with Federal and State Confidentiality 
Requirements). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“C.F.R.” shall have the meaning specified in Section 19.10 
(Compliance with Federal and State Confidentiality 
Requirements). 
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30. Change Notice 

“Change Notice” shall have the meaning specified in 
Section 13.2 (Change Notices). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Change Notice” shall have the meaning specified in 
Section 13.2 (Change Notices). 

 

31. Change Order 

“Change Order” shall mean the terms of any Optional 
Work agreed to by County and Contractor applicable to the 
provision of New Software and/or Professional Services by 
Contractor, as specified in Section 9.8 (Optional Work).  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Change Order” shall mean the terms of any Optional 
Work agreed to by County and Contractor applicable to the 
provision of New Software and/or Professional Services by 
Contractor, as specified in Section 9.8 (Optional Work).  
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32. Class 1 Work 
Product 

“Class 1 Work Product” shall have the meaning specified in 
Section 18.1 (Work Product). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Class 1 Work Product” shall have the meaning specified in 
Section 18.1 (Work Product). 

 

33. Class 2 Work 
Product 

“Class 2 Work Product” shall have the meaning specified in 
Section 18.1 (Work Product). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Class 2 Work Product” shall have the meaning specified in 
Section 18.1 (Work Product). 

 

34. Computer Room 
Air Conditioners or 

CRAC 

“Computer Room Air Conditioners” or “CRAC” or shall 
have the meaning specified in Section 3.2(b) (Physical 
Environment) to Exhibit M (Additional Hosting Services 
Terms and Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Computer Room Air Conditioners” or “CRAC” or shall 
have the meaning specified in Section 3.2(b) (Physical 
Environment) to Exhibit M (Additional Hosting Services 
Terms and Conditions). 
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/ Objection(s) 
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concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

35. Confidential 
Information 

“Confidential Information” shall have the meaning 
specified in Section 19.2 (Confidential Information Defined) 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Confidential Information” shall have the meaning 
specified in Section 19.2 (Confidential Information Defined) 

 

36. Confidentiality 
and Assignment 

Agreement 

“Confidentiality and Assignment Agreement” shall have 
the meaning specified in Section 2.1(i) (Contractor; 
Subcontracting). The current Confidentiality and 
Assignment Agreement is attached as Exhibit R 
(Confidentiality and Assignment Agreement) 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Confidentiality and Assignment Agreement” shall have 
the meaning specified in Section 2.1(i) (Contractor; 
Subcontracting). The current Confidentiality and 
Assignment Agreement is attached as Exhibit R 
(Confidentiality and Assignment Agreement) 
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37. Configuration 
Request 

“Configuration Request” shall have the meaning specified 
in Section 4.3 (Configuration Request Service Level) of 
Exhibit E (Service Levels and Performance Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Configuration Request” shall have the meaning specified 
in Section 4.3 (Configuration Request Service Level) of 
Exhibit E (Service Levels and Performance Standards). 

 

38. Contractor 

“Contractor” shall have the meaning specified in the 
Preamble to the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Contractor” shall have the meaning specified in the 
Preamble to the Agreement. 
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Proposed Revisions to County Language 

39. Contractor Key 
Employees 

“Contractor Key Employees” means the Contractor Project 
Director and any other individuals employed in the 
positions identified in Exhibit J (Contractor Key 
Employees), collectively. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Contractor Key Employees” means the Contractor Project 
Director and any other individuals employed in the 
positions identified in Exhibit J (Contractor Key 
Employees), collectively. 

 

40. Contractor 
Personnel 

“Contractor Personnel” shall mean all of Contractor’s 
employees, agents, and subcontractors who perform 
services related to the performance of Contractor’s 
obligations under this Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Contractor Personnel” shall mean all of Contractor’s 
employees, agents, and subcontractors who perform 
services related to the performance of Contractor’s 
obligations under this Agreement. 

 

41. Contractor 
Professional Services 

Fee Projection 

“Contractor Professional Services Fee Projection” shall 
have the meaning specified in Section 14.6.2(b) (Time and 
Materials). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Contractor Professional Services Fee Projection” shall 
have the meaning specified in Section 14.6.2(b) (Time and 
Materials). 
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concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

42. Contractor 
Primary Data Center 

“Contractor Primary Data Center” shall mean the principal 
data center facility in which the Hosting Environment shall 
operate throughout the Term of the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Contractor Primary Data Center” shall mean the principal 
data center facility in which the Hosting Environment shall 
operate throughout the Term of the Agreement. 

 

43. Contractor 
Secondary Data 

Center 

“Contractor Secondary Data Center” shall mean a fail-over 
recovery data center facility, in which the Hosting 
Environment shall operate and provide business continuity 
Services throughout the Term of the Agreement, in the 
event of Contractor’s inability to provide the Hosting 
Services from Contractor Primary Data Center. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Contractor Secondary Data Center” shall mean a fail-over 
recovery data center facility, in which the Hosting 
Environment shall operate and provide business continuity 
Services throughout the Term of the Agreement, in the 
event of Contractor’s inability to provide the Hosting 
Services from Contractor Primary Data Center. 
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44. Contractor Tools 

“Contractor Tools” shall have the meaning specified in 
Section 18.1 (Work Product). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Contractor Tools” shall have the meaning specified in 
Section 18.1 (Work Product). 

 

45. Contract Sum 

“Contract Sum” shall mean the total monetary amount 
payable by County to Contractor hereunder, as specified in 
Section 14.1 (Maximum Contract Sum).   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Contract Sum” shall mean the total monetary amount 
payable by County to Contractor hereunder, as specified in 
Section 14.1 (Maximum Contract Sum).   
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46. Cookie 

“Hosting Services” shall have the meaning specified in 
Section 1.1 (Use of Cookies on the Service) of Exhibit M 
(Additional Hosting Services Terms and Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Hosting Services” shall have the meaning specified in 
Section 1.1 (Use of Cookies on the Service) of Exhibit M 
(Additional Hosting Services Terms and Conditions). 

 

47. Corrective Action 
Plan 

“Corrective Action Plan” shall have the meaning specified 
in Section 6 (Corrective Action Plan) of Exhibit E (Service 
Levels and Performance Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Corrective Action Plan” shall have the meaning specified 
in Section 6 (Corrective Action Plan) of Exhibit E (Service 
Levels and Performance Standards). 

 

48. Critical Path 
Escalation Issues 

“Critical Path Escalation Issues” are defined as those 
issues directly and adversely impacting Contractor’s or 
County’s ability (as appropriate) to effectively meet such 
parties duties and obligations as specified in the applicable 
Statement of Work and which cannot be appropriately 
resolved or mitigated through adjustments to the 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Critical Path Escalation Issues” are defined as those 
issues directly and adversely impacting Contractor’s or 
County’s ability (as appropriate) to effectively meet such 
parties duties and obligations as specified in the applicable 
Statement of Work and which cannot be appropriately 
resolved or mitigated through adjustments to the 
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Statement of Work without (a) affecting the date of 
completion of the Services, (b) materially impacting the 
costs of delivering the Services, or (c) increasing the total 
project costs. 

 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Statement of Work without (a) affecting the date of 
completion of the Services, (b) materially impacting the 
costs of delivering the Services, or (c) increasing the total 
project costs. 

 

49. Critical Path Item 

“Critical Path Item” shall have the meaning specified in 
Section 4.2(c) (Resolution Time Service Level) of Exhibit E 
(Service Levels and Performance Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Critical Path Item” shall have the meaning specified in 
Section 4.2(c) (Resolution Time Service Level) of Exhibit E 
(Service Levels and Performance Standards). 

 

50. Cross-Over Issues 

“Cross-Over Issues” shall have the meaning specified in 
Section 28.1 (Cross-Over Issues). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Cross-Over Issues” shall have the meaning specified in 
Section 28.1 (Cross-Over Issues). 
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51. Custom Report 
Requests 

“Custom Report Requests” shall have the meaning 
specified in Section 4.4 (Custom Report Request Service 
Level) of Exhibit E (Service Levels and Performance 
Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Custom Report Requests” shall have the meaning 
specified in Section 4.4 (Custom Report Request Service 
Level) of Exhibit E (Service Levels and Performance 
Standards). 

 

52. Deliverables 

“Deliverable(s)”, whether singular or plural, shall mean 
items and/or services provided or to be provided by 
Contractor under this Agreement identified as a 
deliverable, by designation, number, or context, in a 
Statement of Work, Exhibit, Attachment, Schedule, or any 
document associated with the foregoing, including 
numbered Deliverable(s) in Exhibit A (Statement of Work). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Deliverable(s)”, whether singular or plural, shall mean 
items and/or services provided or to be provided by 
Contractor under this Agreement identified as a 
deliverable, by designation, number, or context, in a 
Statement of Work, Exhibit, Attachment, Schedule, or any 
document associated with the foregoing, including 
numbered Deliverable(s) in Exhibit A (Statement of Work). 
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53. Data Encryption 
Standard or DES 

“Data Encryption Standard” or “DES” shall have the 
meaning specified in Section 3.4(a) (Hosting Environment 
Security and WAN Connectivity) to Exhibit M (Additional 
Hosting Services Terms and Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Data Encryption Standard” or “DES” shall have the 
meaning specified in Section 3.4(a) (Hosting Environment 
Security and WAN Connectivity) to Exhibit M (Additional 
Hosting Services Terms and Conditions). 

 

54. Designated Test 

“Designated Test” shall have the meaning specified in 
Section 12.6 (Failed Testing). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Designated Test” shall have the meaning specified in 
Section 12.6 (Failed Testing). 

 

55. Destructive 
Mechanisms 

“Destructive Mechanisms” means computer code that:  (a) 
is designed to disrupt, disable, harm, or otherwise impede 
in any manner, including aesthetic disruptions or 
distortions, the operation of the Licensed Software, 
Deliverables, Services, or any other software, firmware, 
hardware, computer system or network (sometimes 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Destructive Mechanisms” means computer code that:  (a) 
is designed to disrupt, disable, harm, or otherwise impede 
in any manner, including aesthetic disruptions or 
distortions, the operation of the Licensed Software, 
Deliverables, Services, or any other software, firmware, 
hardware, computer system or network (sometimes 
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referred to as “viruses” or “worms”); (b) would disable or 
impair the Licensed Software, Deliverables, Services, or any 
other software, firmware, hardware, computer systems or 
networks in any way where such disablement or 
impairment is caused by the passage of time, exceeding an 
authorized number of copies, advancement to a particular 
date or other numeral (sometimes referred to as “time 
bombs,” “time locks” or “drop dead” devices); (c) would 
permit Contractor to access the Licensed Software, 
Deliverables, Services, or any other software, firmware, 
hardware, computer systems or networks to cause such 
disablement or impairment (sometimes referred to as 
“traps,” “access codes” or “trap door” devices); or (d) 
which contains any other similar harmful, malicious or 
hidden procedures, routines or mechanisms which would 
cause such Licensed Software, Deliverables, Services, or 
other programs to cease functioning or to damage or 
corrupt data, storage media, programs, equipment or 
communications or otherwise interfere with operations. 

 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

referred to as “viruses” or “worms”); (b) would disable or 
impair the Licensed Software, Deliverables, Services, or any 
other software, firmware, hardware, computer systems or 
networks in any way where such disablement or 
impairment is caused by the passage of time, exceeding an 
authorized number of copies, advancement to a particular 
date or other numeral (sometimes referred to as “time 
bombs,” “time locks” or “drop dead” devices); (c) would 
permit Contractor to access the Licensed Software, 
Deliverables, Services, or any other software, firmware, 
hardware, computer systems or networks to cause such 
disablement or impairment (sometimes referred to as 
“traps,” “access codes” or “trap door” devices); or (d) 
which contains any other similar harmful, malicious or 
hidden procedures, routines or mechanisms which would 
cause such Licensed Software, Deliverables, Services, or 
other programs to cease functioning or to damage or 
corrupt data, storage media, programs, equipment or 
communications or otherwise interfere with operations. 

 

56. Disaster 
Recovery/Business 
Continuity Plan or 

DR/BC Plan 

“Disaster Recovery/Business Continuity Plan” or “DR/BC 
Plan” shall have the meaning specified in Section 22 
(Disaster Recovery/Business Continuity). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Disaster Recovery/Business Continuity Plan” or “DR/BC 
Plan” shall have the meaning specified in Section 22 
(Disaster Recovery/Business Continuity). 

 

57. Disclosing Party 
“Disclosing Party” shall have the meaning specified in 
Section 19.2 (Confidential Information Defined). 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

“Disclosing Party” shall have the meaning specified in 
Section 19.2 (Confidential Information Defined). 
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If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

 

58. 
Displaced/Renamed 

Product 

“Displaced/Renamed Product” shall have the meaning 
specified in Section 3.2 (Revisions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Displaced/Renamed Product” shall have the meaning 
specified in Section 3.2 (Revisions). 

 

59. Dispute 
Resolution Procedure 

“Dispute Resolution Procedure” shall have the meaning 
specified in Section 26 (Dispute Resolution Procedure). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

“Dispute Resolution Procedure” shall have the meaning 
specified in Section 26 (Dispute Resolution Procedure). 
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60. Documentation 

“Documentation” shall have the meaning specified in 
Section 3.3 (Documentation). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Documentation” shall have the meaning specified in 
Section 3.3 (Documentation). 

 

61. Downtime 

“Downtime” shall have the meaning specified in Section 
4.5 (Availability Service Level) of Exhibit E (Service Levels 
and Performance Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

“Downtime” shall have the meaning specified in Section 
4.5 (Availability Service Level) of Exhibit E (Service Levels 
and Performance Standards). 
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62. Due Date 

“Due Date” shall have the meaning specified in Section 
14.3.2 (Credits to County). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Due Date” shall have the meaning specified in Section 
14.3.2 (Credits to County). 

 

63. Effective Date 

“Effective Date” shall have the meaning specified in the 
Preamble to the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Effective Date” shall have the meaning specified in the 
Preamble to the Agreement. 

 

64. CADS System 

“CADS System” means the Licensed Software, Modules, 
Hardware, Third-Party Products and Services provided by 
Contractor, such Services including, but not limited to, the 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

“CADS System” means the Licensed Software, Modules, 
Hardware, Third-Party Products and Services provided by 
Contractor, such Services including, but not limited to, the 
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Implementation Services, Hosting Services, Support 
Services, training, and other professional services. 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Implementation Services, Hosting Services, Support 
Services, training, and other professional services. 

 

65. Employment 
Claim(s) 

“Employment Claim(s)” shall have the meaning specified 
in Section 16.2 (Employment Related Claims). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Employment Claim(s)” shall have the meaning specified 
in Section 16.2 (Employment Related Claims). 

 

66. Enhancement 

“Enhancement” means any modification to any Licensed 
Software designed to improve its operation, usefulness, or 
completeness that is made Generally Available by 
Contractor (excluding Error Corrections) to clients. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

“Enhancement” means any modification to any Licensed 
Software designed to improve its operation, usefulness, or 
completeness that is made Generally Available by 
Contractor (excluding Error Corrections) to clients. 

 



County of Los Angeles 
[**] 

30 Exhibit G.RF (Glossary Response Form) 
Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

 

 

 

 

67. Enterprise-wide 
User Security Profiles 

Document 

“User Security Profiles Document” shall have the meaning 
specified in task 2.5 (Identify and Document All User Roles 
and Access Modalities) of Section 5.4 (Detailed SOW Tasks) 
of Exhibit A.1 (Cost Accounting and Decision Support 
System Statement of Work) of the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“User Security Profiles Document” shall have the meaning 
specified in task 2.5 (Identify and Document All User Roles 
and Access Modalities) of Section 5.4 (Detailed SOW Tasks) 
of Exhibit A.1 (Cost Accounting and Decision Support 
System Statement of Work) of the Agreement. 

 

68. ERISA 

“ERISA” shall have the meaning specified in Section 16.3 
(No Eligibility for Benefits). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“ERISA” shall have the meaning specified in Section 16.3 
(No Eligibility for Benefits). 
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69. Error 

“Error” means (i) with respect to Licensed Software, 
Services, or Deliverables, a failure of the Licensed 
Software, Services, or Deliverables to conform to its 
Specifications, or (ii) with respect to the Licensed Software, 
a failure that impairs the performance of the Licensed 
Software when operated in accordance with the 
Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Error” means (i) with respect to Licensed Software, 
Services, or Deliverables, a failure of the Licensed 
Software, Services, or Deliverables to conform to its 
Specifications, or (ii) with respect to the Licensed Software, 
a failure that impairs the performance of the Licensed 
Software when operated in accordance with the 
Agreement. 

 

70. Error Correction 

“Error Correction” means (i) with respect to Licensed 
Software, either a modification to the Licensed Software 
that corrects an Error in all material respects, or a 
procedure or routine that, when implemented in the 
regular operation of that Licensed Software, eliminates the 
adverse effect of the Error in all material respects, and (ii) 
with respect to Services or Deliverables, modification, 
workaround, or performance that corrects an Error in all 
material respects or eliminates the adverse effects of the 
Error in all material respects. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Error Correction” means (i) with respect to Licensed 
Software, either a modification to the Licensed Software 
that corrects an Error in all material respects, or a 
procedure or routine that, when implemented in the 
regular operation of that Licensed Software, eliminates the 
adverse effect of the Error in all material respects, and (ii) 
with respect to Services or Deliverables, modification, 
workaround, or performance that corrects an Error in all 
material respects or eliminates the adverse effects of the 
Error in all material respects. 

 

71. Escrow 

“Escrow” shall have the meaning specified in Section 4.1 
(Escrow Agent and Release Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Escrow” shall have the meaning specified in Section 4.1 
(Escrow Agent and Release Conditions). 
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concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

72. Escrow Agent 

“Escrow Agent” shall have the meaning specified in 
Section 4.1 (Escrow Agent and Release Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Escrow Agent” shall have the meaning specified in 
Section 4.1 (Escrow Agent and Release Conditions). 

 

73. Escrow 
Agreement 

“Escrow Agreement” shall have the meaning specified in 
Section 4.1 (Escrow Agent and Release Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Escrow Agreement” shall have the meaning specified in 
Section 4.1 (Escrow Agent and Release Conditions). 
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74. Event Summary 
Report 

“Event Summary Report” shall have the meaning specified 
in task 1.3 (Conduct Project Initiation) of Section 5.4 
(Detailed SOW Tasks) of Exhibit A.1 (Cost Account and 
Decision Support System SOW) of the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Event Summary Report” shall have the meaning specified 
in task 1.3 (Conduct Project Initiation) of Section 5.4 
(Detailed SOW Tasks) of Exhibit A.1 (Cost Account and 
Decision Support System SOW) of the Agreement. 

 

75. Exhibit 

“Exhibit” shall have the meaning specified in the Preamble 
to the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Exhibit” shall have the meaning specified in the Preamble 
to the Agreement. 
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76. Existing System 

“Existing System” shall have the meaning specified in 
Section 17.1.9 (System Configuration Warranty). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Existing System” shall have the meaning specified in 
Section 17.1.9 (System Configuration Warranty). 

 

77. Final Acceptance 

“Final Acceptance” shall have the meaning specified in 
Section 12.5.3 (Final Acceptance). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Final Acceptance” shall have the meaning specified in 
Section 12.5.3 (Final Acceptance). 

 

78. Finally 
Determined 

“Finally Determined” means when a claim or dispute has 
been finally determined by a court of competent 
jurisdiction, arbitration, mediation, or other agreed-upon 
governing party and either (1) no associated appeal has 
timely been sought if capable of being sought, or (2) 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Finally Determined” means when a claim or dispute has 
been finally determined by a court of competent 
jurisdiction, arbitration, mediation, or other agreed-upon 
governing party and either (1) no associated appeal has 
timely been sought if capable of being sought, or (2) 



County of Los Angeles 
[**] 

35 Exhibit G.RF (Glossary Response Form) 
Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

appellate rights properly exercised have otherwise been 
exhausted. 

 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

appellate rights properly exercised have otherwise been 
exhausted. 

 

79. FOB 

“FOB” shall have the meaning specified in Section 8 
(Hardware). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“FOB” shall have the meaning specified in Section 8 
(Hardware). 

 

80. Force Majeure 
Events 

“Force Majeure Events” shall have the meaning specified 
in Section 29.1(a) (Force Majeure). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Force Majeure Events” shall have the meaning specified 
in Section 29.1(a) (Force Majeure). 
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81. Generally 
Available 

“Generally Available” shall mean available as a non-
development product and licensed, distributed, or 
available for purchase in the general commercial market 
place.  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Generally Available” shall mean available as a non-
development product and licensed, distributed, or 
available for purchase in the general commercial market 
place.  

 

82. Go-Live 

“Go-Live” shall have the meaning specified in Section 12.3 
(Production Use). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Go-Live” shall have the meaning specified in Section 12.3 
(Production Use). 
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83. Go-Live Event 
Staffing and Support 

Model 

“Go-Live Event Staffing and Support Model” shall have the 
meaning specified in task 6.1 (Develop and Validate 
Deployment Plan) of Section 5.4 (Detailed SOW Tasks) of 
Exhibit A.1 (Cost Accounting and Decision Support System 
SOW) of the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Go-Live Event Staffing and Support Model” shall have the 
meaning specified in task 6.1 (Develop and Validate 
Deployment Plan) of Section 5.4 (Detailed SOW Tasks) of 
Exhibit A.1 (Cost Accounting and Decision Support System 
SOW) of the Agreement. 

 

84. Hardware 

“Hardware” shall have the meaning specified in Section 8 
(Hardware). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Hardware” shall have the meaning specified in Section 8 
(Hardware). 

 

85. High Availability 

“High Availability” shall have the meaning specified in 
Section 9.5 (Recovery Time Requirement) of Exhibit M 
(Additional Hosting Services Terms and Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“High Availability” shall have the meaning specified in 
Section 9.5 (Recovery Time Requirement) of Exhibit M 
(Additional Hosting Services Terms and Conditions). 
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concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

86. HIPAA 

“HIPAA” shall have the meaning specified in Section 19.10 
(Compliance With Federal and State Confidentiality 
Requirements). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“HIPAA” shall have the meaning specified in Section 19.10 
(Compliance With Federal and State Confidentiality 
Requirements). 

 

87. Holdback 
Amount 

“Holdback Amount” shall have the meaning specified in 
Section 15.6 (Holdbacks). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Holdback Amount” shall have the meaning specified in 
Section 15.6 (Holdbacks). 
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88. Hosting 
Environment 

“Hosting Environment” shall mean Contractor Primary 
Data Center, the Contractor Secondary Data Center and all 
facilities, personnel, Hosting Hardware and Hosting 
Software and all requirements specified in Section 3 
(Hosting Environment) of Exhibit M (Additional Hosting 
Services Terms and Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Hosting Environment” shall mean Contractor Primary 
Data Center, the Contractor Secondary Data Center and all 
facilities, personnel, Hosting Hardware and Hosting 
Software and all requirements specified in Section 3 
(Hosting Environment) of Exhibit M (Additional Hosting 
Services Terms and Conditions). 

 

89. Hosting Error 
Correction 

“Hosting Error Correction” means (i) with respect to 
Hosting Environment, either a modification, workaround, 
or other change to the Hosting Software or Hosting 
Hardware that corrects an Error in all material respects, or 
a procedure or routine that, when implemented in the 
regular operation of the Hosting Environment, eliminates 
the adverse effect of the Error in all material respects, and 
(ii) with respect to Hosting Services or Deliverables, a 
modification, workaround, or other change that corrects 
an Error in all material respects or eliminates the adverse 
effects of the Error in all material respects. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Hosting Error Correction” means (i) with respect to 
Hosting Environment, either a modification, workaround, 
or other change to the Hosting Software or Hosting 
Hardware that corrects an Error in all material respects, or 
a procedure or routine that, when implemented in the 
regular operation of the Hosting Environment, eliminates 
the adverse effect of the Error in all material respects, and 
(ii) with respect to Hosting Services or Deliverables, a 
modification, workaround, or other change that corrects 
an Error in all material respects or eliminates the adverse 
effects of the Error in all material respects. 
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90. Hosting 
Hardware 

“Hosting Hardware” shall mean hardware and equipment 
of any nature (e.g., Servers, networking equipment, 
switches, routers, power infrastructure), utilized in the 
Hosting Environment to provide the Hosting Services. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Hosting Hardware” shall mean hardware and equipment 
of any nature (e.g., Servers, networking equipment, 
switches, routers, power infrastructure), utilized in the 
Hosting Environment to provide the Hosting Services. 

 

91. Hosting Provider 

“Hosting Provider” shall have the meaning specified in 
Section 1.2 (Hosting Provider) of Exhibit E (Service Levels 
and Performance Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Hosting Provider” shall have the meaning specified in 
Section 1.2 (Hosting Provider) of Exhibit E (Service Levels 
and Performance Standards). 

 

92. Hosting Revisions 

“Hosting Revisions” shall mean as to the Hosting Software 
(i) new features, new functionality, and performance 
improvements, (ii) bug fixes, patches, updates, and any 
other revisions or enhancements of any kind that correct 
an Error or address common functional and performance 
issues, including Hosting Error Correction; (iii) updates, 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Hosting Revisions” shall mean as to the Hosting Software 
(i) new features, new functionality, and performance 
improvements, (ii) bug fixes, patches, updates, and any 
other revisions or enhancements of any kind that correct 
an Error or address common functional and performance 
issues, including Hosting Error Correction; (iii) updates, 
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revisions, or enhancements; (iv) any modification to the 
Hosting Software designed to improve its operation, 
usefulness, or completeness that is made Generally 
Available by Contractor (excluding Error Corrections) to its 
clients; and (v) modifications, workarounds, or other 
changes required in order for the Hosting Software to 
remain compliant with applicable federal, State and local 
laws and regulations. 

 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

revisions, or enhancements; (iv) any modification to the 
Hosting Software designed to improve its operation, 
usefulness, or completeness that is made Generally 
Available by Contractor (excluding Error Corrections) to its 
clients; and (v) modifications, workarounds, or other 
changes required in order for the Hosting Software to 
remain compliant with applicable federal, State and local 
laws and regulations. 

 

93. Hosting Services 

“Hosting Services” shall have the meaning specified in 
Section 1.1 (In General) of Exhibit M (Additional Hosting 
Services Terms and Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Hosting Services” shall have the meaning specified in 
Section 1.1 (In General) of Exhibit M (Additional Hosting 
Services Terms and Conditions). 

 

94. Hosting Software 

“Hosting Software” shall mean software of any nature (e.g. 
operating systems, presentation layer software, 
applications, utilities, tools, firmware and security) utilized 
in the Hosting Environment to provide the Hosting 
Services. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Hosting Software” shall mean software of any nature (e.g. 
operating systems, presentation layer software, 
applications, utilities, tools, firmware and security) utilized 
in the Hosting Environment to provide the Hosting 
Services. 
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95. HVAC or heating, 
ventilation and air 

conditioning 

“HVAC” or “heating, ventilation and air conditioning” shall 
have the meaning specified in Section 3.2(b) (Physical 
Environment) to Exhibit M (Additional Hosting Services 
Terms and Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“HVAC” or “heating, ventilation and air conditioning” shall 
have the meaning specified in Section 3.2(b) (Physical 
Environment) to Exhibit M (Additional Hosting Services 
Terms and Conditions). 

 

96. Implementation 
Fees 

“Implementation Fees” shall have the meaning specified in 
Section 14.3.1 (Implementation Fees). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Implementation Fees” shall have the meaning specified in 
Section 14.3.1 (Implementation Fees). 
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97. Implementation 
Services 

“Implementation Services” shall mean the Services as set 
forth in Section 9.4 (Implementation Services) and as 
further specified in Exhibit A.1 (Cost Accounting and 
Decision Support System Statement of Work).   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Implementation Services” shall mean the Services as set 
forth in Section 9.4 (Implementation Services) and as 
further specified in Exhibit A.1 (Cost Accounting and 
Decision Support System Statement of Work).   

 

98. Incident/Problem 
Management Report 

“Incident/Problem Management Report” shall have the 
meaning specified in task 2.1 (Provide Cost Accounting and 
Decision Support System Production Support) of Section 
5.4 (Detailed SOW Tasks) of Exhibit A.2 (Support Services 
and Maintenance SOW) of the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Incident/Problem Management Report” shall have the 
meaning specified in task 2.1 (Provide Cost Accounting and 
Decision Support System Production Support) of Section 
5.4 (Detailed SOW Tasks) of Exhibit A.2 (Support Services 
and Maintenance SOW) of the Agreement. 

 

99. Indemnified 
Items 

“Indemnified Items” shall have the meaning specified in 
Section 23.2(a) (Intellectual Property Infringement). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Indemnified Items” shall have the meaning specified in 
Section 23.2(a) (Intellectual Property Infringement). 

 



County of Los Angeles 
[**] 

44 Exhibit G.RF (Glossary Response Form) 
Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

100. Information 
Security Policy 

“Information Security Policy” shall have the meaning 
specified in Section 1 (Security Policy) of Exhibit K 
(Information Security Requirements). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Information Security Policy” shall have the meaning 
specified in Section 1 (Security Policy) of Exhibit K 
(Information Security Requirements). 

 

101. Infringement 
Claim(s) 

“Infringement Claim(s)” shall have the meaning specified 
in Section 23.2(a) (Intellectual Property Indemnification). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Infringement Claim(s)” shall have the meaning specified 
in Section 23.2(a) (Intellectual Property Indemnification). 
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102. In-House 
Solution 

"In-House Solution" shall have the meaning specified in 
Section 4 (In-House Solution) of Exhibit M (Additional 
Hosting Services Terms and Conditions) to the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

"In-House Solution" shall have the meaning specified in 
Section 4 (In-House Solution) of Exhibit M (Additional 
Hosting Services Terms and Conditions) to the Agreement. 

 

103. Initial Support 
Term 

“Initial Support Term” shall have the meaning specified in 
Section 1.2 (Initial and Renewal Support Terms for Support 
Services). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Initial Support Term” shall have the meaning specified in 
Section 1.2 (Initial and Renewal Support Terms for Support 
Services). 
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104. Integral Third-
Party Software 

“Integral Third-Party Software” shall mean all software 
licensed, leased, or otherwise obtained by Contractor from 
a third-party which is: (i) embedded in, (ii) incorporated 
into (excluding Interfacing to), or (iii) essential to the 
proper operation of, the Contractor-developed Licensed 
Software.  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Integral Third-Party Software” shall mean all software 
licensed, leased, or otherwise obtained by Contractor from 
a third-party which is: (i) embedded in, (ii) incorporated 
into (excluding Interfacing to), or (iii) essential to the 
proper operation of, the Contractor-developed Licensed 
Software.  

 

105. Interface(s) 

“Interface(s)” when used as a noun, shall mean either a 
computer program developed by, or licensed to, County or 
Contractor to (a) translate or convert data from County or 
Contractor format into another format used at County as a 
standard format, or (b) translate or convert data in a 
format used by Contractor or a third-party to a format 
supported at County or vice versa.   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Interface(s)” when used as a noun, shall mean either a 
computer program developed by, or licensed to, County or 
Contractor to (a) translate or convert data from County or 
Contractor format into another format used at County as a 
standard format, or (b) translate or convert data in a 
format used by Contractor or a third-party to a format 
supported at County or vice versa.   

 

105. Interface(s) 
Paragraph 2 

“Interface” when used as a verb, shall mean to operate as 
described above. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Interface” when used as a verb, shall mean to operate as 
described above. 
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concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

106. Interface 
Specifications 

Document 

“Interface Specifications Document” shall have the 
meaning specified in task 2.2 (Identify All Required Data 
Sources and Document Interface Requirements) of Section 
5.4 (Detailed SOW Tasks) of Exhibit A.1 (Cost Accounting 
and Decision Support System SOW) of the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Interface Specifications Document” shall have the 
meaning specified in task 2.2 (Identify All Required Data 
Sources and Document Interface Requirements) of Section 
5.4 (Detailed SOW Tasks) of Exhibit A.1 (Cost Accounting 
and Decision Support System SOW) of the Agreement. 

 

107. Interface 
Testing 

“Interface Testing” shall have the meaning specified in task 
2.2 (Develop Interface Test Plan) of Section 5.3 (Interfaces) 
of Exhibit A.1 (Cost Accounting and Decision Support 
System Statement of Work) of the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Interface Testing” shall have the meaning specified in task 
2.2 (Develop Interface Test Plan) of Section 5.3 (Interfaces) 
of Exhibit A.1 (Cost Accounting and Decision Support 
System Statement of Work) of the Agreement. 
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108. Interface Test 
Plan 

“Interface Test Plan” shall have the meaning specified in 
task 4.5 (Plan and Conduct Interface Test Plan) of Section 
5.3 (Interfaces) of Exhibit A.1 (Cost Accounting and 
Decision Support System Statement of Work) of the 
Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Interface Test Plan” shall have the meaning specified in 
task 4.5 (Plan and Conduct Interface Test Plan) of Section 
5.3 (Interfaces) of Exhibit A.1 (Cost Accounting and 
Decision Support System Statement of Work) of the 
Agreement. 

 

109. Interfering Acts 

“Interfering Acts” shall have the meaning specified in 
Section 9.14 (Interfering Acts). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Interfering Acts” shall have the meaning specified in 
Section 9.14 (Interfering Acts). 
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110. Internet 
Protocol Security or 

IPsec 

“Internet Protocol Security” or “IPsec” shall have the 
meaning specified in Section 3.4(a) (Hosting Environment 
Security and WAN Connectivity) to Exhibit M (Additional 
Hosting Services Terms and Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Internet Protocol Security” or “IPsec” shall have the 
meaning specified in Section 3.4(a) (Hosting Environment 
Security and WAN Connectivity) to Exhibit M (Additional 
Hosting Services Terms and Conditions). 

 

111. Interoperable 

“Interoperable” shall have the meaning ascribed to the 
term “interoperable” under 42 C.F.R. §411.351 as follows 
(and the variations of Interoperable used herein shall have 
their meanings determined from the following): 
“Interoperable means able to communicate and exchange 
data accurately, effectively, securely, and consistently with 
different information technology systems, software 
applications, and networks, in various settings; and 
exchange data such that the clinical or operational purpose 
and meaning of the data are preserved and unaltered.”  
However, if and to the extent that a different definition of 
Interoperable is adopted by the Department of Health and 
Human Services for use in describing information exchange 
functionality in connection with defining meaningful use of 
certified CADS System technology within the meaning of 
the HITECH Act, then that different definition shall apply 
for purposes of this Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Interoperable” shall have the meaning ascribed to the 
term “interoperable” under 42 C.F.R. §411.351 as follows 
(and the variations of Interoperable used herein shall have 
their meanings determined from the following): 
“Interoperable means able to communicate and exchange 
data accurately, effectively, securely, and consistently with 
different information technology systems, software 
applications, and networks, in various settings; and 
exchange data such that the clinical or operational purpose 
and meaning of the data are preserved and unaltered.”  
However, if and to the extent that a different definition of 
Interoperable is adopted by the Department of Health and 
Human Services for use in describing information exchange 
functionality in connection with defining meaningful use of 
certified CADS System technology within the meaning of 
the HITECH Act, then that different definition shall apply 
for purposes of this Agreement. 

 

112. Interoperate 

“Interoperate” shall mean to operate as described in the 
definition of “Interoperable.” 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

“Interoperate” shall mean to operate as described in the 
definition of “Interoperable.” 

 



County of Los Angeles 
[**] 

50 Exhibit G.RF (Glossary Response Form) 
Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

113. Key Deliverable 

“Key Deliverable” shall have the meaning specified in 
Section 14.3.2 (Credits to County). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Key Deliverable” shall have the meaning specified in 
Section 14.3.2 (Credits to County). 

 

114. Key Milestone(s) 

“Key Milestone(s)”, whether singular or plural, shall mean 
Milestones under the Agreement identified as “Key” in a 
Statement of Work, Exhibit, Attachment, Schedule, or any 
document associated with the foregoing. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

“Key Milestone(s)”, whether singular or plural, shall mean 
Milestones under the Agreement identified as “Key” in a 
Statement of Work, Exhibit, Attachment, Schedule, or any 
document associated with the foregoing. 
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115. Key Milestone 
Allocation 

“Key Milestone Allocation” shall have the meaning 
specified in Section 15.6(a) (Holdbacks). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Key Milestone Allocation” shall have the meaning 
specified in Section 15.6(a) (Holdbacks). 

 

116. Key Milestone 
Scheduled Duration 

“Key Milestone Scheduled Duration” shall have the 
meaning specified in Section 15.6(a) (Holdbacks). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Key Milestone Scheduled Duration” shall have the 
meaning specified in Section 15.6(a) (Holdbacks). 
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117. Legal 
Requirements 

“Legal Requirements” shall have the meaning specified in 
Section 17.1.11 (Legal and Accreditation/Certification 
Requirements). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Legal Requirements” shall have the meaning specified in 
Section 17.1.11 (Legal and Accreditation/Certification 
Requirements). 

 

118. License 

“License” shall have the meaning specified in Section 3 
(Licensed Software). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“License” shall have the meaning specified in Section 3 
(Licensed Software). 

 

119. Licensed 
Software 

“Licensed Software” shall mean individually each, and 
collectively all, of the computer programs and Modules 
provided by Contractor under this Agreement (including 
Integral Third-Party Software), including as to each such 
program or Module, the processes and routines used in 
the processing of data, the object code, Interfaces to be 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Licensed Software” shall mean individually each, and 
collectively all, of the computer programs and Modules 
provided by Contractor under this Agreement (including 
Integral Third-Party Software), including as to each such 
program or Module, the processes and routines used in 
the processing of data, the object code, Interfaces to be 
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provided hereunder by Contractor, Documentation, and 
Revisions, and any and all programs and Modules 
otherwise provided by Contractor under this Agreement.  
All Licensed Software and the components thereof shall be 
release versions, and shall not be test versions (e.g., alpha 
or beta test version), unless otherwise agreed to in writing 
by County. 

 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

provided hereunder by Contractor, Documentation, and 
Revisions, and any and all programs and Modules 
otherwise provided by Contractor under this Agreement.  
All Licensed Software and the components thereof shall be 
release versions, and shall not be test versions (e.g., alpha 
or beta test version), unless otherwise agreed to in writing 
by County. 

 

120. Licensed 
Software 

Requirements 

“Licensed Software Requirements” shall mean the 
Licensed Software Specifications, requirements and 
standards set forth in Exhibit A.** (Licensed Software 
Requirements). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Licensed Software Requirements” shall mean the 
Licensed Software Specifications, requirements and 
standards set forth in Exhibit A.** (Licensed Software 
Requirements). 

 

121. Licensed 
Software Response 

Time 

“Licensed Software Response Time” shall have the 
meaning specified in Section 4.6 (Licensed Software 
Response Times) of Exhibit E (Service Levels and 
Performance Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Licensed Software Response Time” shall have the 
meaning specified in Section 4.6 (Licensed Software 
Response Times) of Exhibit E (Service Levels and 
Performance Standards). 
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122. License Term 

“License Term” shall have the meaning specified in Section 
1.3 (Term of Statements of Work; License Term). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“License Term” shall have the meaning specified in Section 
1.3 (Term of Statements of Work; License Term). 

 

123. Maximum Fixed 
Price 

“Maximum Fixed Price” shall mean the maximum amount 
to be paid by County to Contractor for any Optional Work 
approved by County to be provided by Contractor in 
accordance with Section 9.8 (Optional Work). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Maximum Fixed Price” shall mean the maximum amount 
to be paid by County to Contractor for any Optional Work 
approved by County to be provided by Contractor in 
accordance with Section 9.8 (Optional Work). 
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124. Mechanical, 
Electronic, and 

Plumbing or MEP 

“Mechanical, Electronic, and Plumbing” or “MEP” shall 
have the meaning specified in Section 3.2 (Physical 
Environment) to Exhibit M (Additional Hosting Services 
Terms and Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Mechanical, Electronic, and Plumbing” or “MEP” shall 
have the meaning specified in Section 3.2 (Physical 
Environment) to Exhibit M (Additional Hosting Services 
Terms and Conditions). 

 

125. Milestone(s) 

“Milestone(s)”, whether singular or plural, shall mean the 
date identified for completion of a specific subset of the 
Services as specified in a Statement of Work, Exhibit, 
Attachment, Schedule, or any document associated with 
the foregoing. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Milestone(s)”, whether singular or plural, shall mean the 
date identified for completion of a specific subset of the 
Services as specified in a Statement of Work, Exhibit, 
Attachment, Schedule, or any document associated with 
the foregoing. 

 

126. Milestone 
Payments 

“Milestone Payments” shall have the meaning specified in 
Section 2.1 (Milestone Payments) of Exhibit C (Fees; 
Professional Services Rates) to the Agreement.  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Milestone Payments” shall have the meaning specified in 
Section 2.1 (Milestone Payments) of Exhibit C (Fees; 
Professional Services Rates) to the Agreement.  
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concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

127. Milestone 
Payments Items That 

Transition 

“Milestone Payments Items That Transition” shall have 
the meaning specified in Section 2.1 (Milestone Payments) 
of Exhibit C (Fees; Professional Services Rates) to the 
Agreement.  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Milestone Payments Items That Transition” shall have 
the meaning specified in Section 2.1 (Milestone Payments) 
of Exhibit C (Fees; Professional Services Rates) to the 
Agreement.  

 

128. Module 

“Module” shall mean a self-contained unit of the Licensed 
Software that has its own discrete function and may be 
separately compiled.   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Module” shall mean a self-contained unit of the Licensed 
Software that has its own discrete function and may be 
separately compiled.   
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129. Monthly Key 
Milestone Payment 

“Monthly Key Milestone Payment” shall have the meaning 
specified in Section 15.6(a) (Holdbacks). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Monthly Key Milestone Payment” shall have the meaning 
specified in Section 15.6(a) (Holdbacks). 

 

130. Moral Rights 

“Moral Rights” mean any right to claim authorship of a 
work, any right to object to any distortion or other 
modification of a work, and any similar right, existing 
under the law of any country in the world, or under any 
treaty. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Moral Rights” mean any right to claim authorship of a 
work, any right to object to any distortion or other 
modification of a work, and any similar right, existing 
under the law of any country in the world, or under any 
treaty. 
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131. Natural 
Degeneration 

“Natural Degeneration” shall have the meaning specified 
in Section 4.2 (Natural Degeneration). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Natural Degeneration” shall have the meaning specified 
in Section 4.2 (Natural Degeneration). 

 

132. Network 
Address Translation 

or NAT 

“Network Address Translation” or “NAT” shall have the 
meaning specified in Section 3.4(b) (Hosting Environment 
Security) to Exhibit M (Additional Hosting Services Terms 
and Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Network Address Translation” or “NAT” shall have the 
meaning specified in Section 3.4(b) (Hosting Environment 
Security) to Exhibit M (Additional Hosting Services Terms 
and Conditions). 

 

133. New Software 

“New Software” means any function or module that is (i) 
not included in the Licensed Software marketed by 
Contractor as of the Effective Date, (ii) not related to the 
primary function for which the Licensed Software is used 
by County, and (iii) not otherwise to be provided to County 
under this Agreement as a Revision to the Licensed 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“New Software” means any function or module that is (i) 
not included in the Licensed Software marketed by 
Contractor as of the Effective Date, (ii) not related to the 
primary function for which the Licensed Software is used 
by County, and (iii) not otherwise to be provided to County 
under this Agreement as a Revision to the Licensed 
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Software, which Contractor may provide following Go-Live 
upon County’s request therefor in the form of Optional 
Work in accordance with Section 9.8 (Optional Work).   

 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Software, which Contractor may provide following Go-Live 
upon County’s request therefor in the form of Optional 
Work in accordance with Section 9.8 (Optional Work).   

 

134. Omissions 

“Omissions” shall have the meaning specified in task 4.6 
(Resolve Test Issues and Defects) of Section 5.4 (Detailed 
SOW Tasks) of Exhibit A.1 (Cost Accounting and Decision 
Support System Statement of Work) of the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Omissions” shall have the meaning specified in task 4.6 
(Resolve Test Issues and Defects) of Section 5.4 (Detailed 
SOW Tasks) of Exhibit A.1 (Cost Accounting and Decision 
Support System Statement of Work) of the Agreement. 

 

135. Open Source 
Software 

“Open Source Software” shall mean any software, 
programming, or other intellectual property that is subject 
to (a) the GNU General Public License, GNU Library General 
Public License, Artistic License, BSD license, Mozilla Public 
License, or any similar license, including, but not limited to, 
those licenses listed at www.opensource.org/licenses, or 
(b) any agreement with terms requiring any intellectual 
property owned or licensed by County to be (i) disclosed or 
distributed in source code or object code form; (ii) licensed 
for the purpose of making derivative works; or (iii) 
redistributable.  Depending on how Contractor uses or 
delivers Open Source Software, it may be considered 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Open Source Software” shall mean any software, 
programming, or other intellectual property that is subject 
to (a) the GNU General Public License, GNU Library General 
Public License, Artistic License, BSD license, Mozilla Public 
License, or any similar license, including, but not limited to, 
those licenses listed at www.opensource.org/licenses, or 
(b) any agreement with terms requiring any intellectual 
property owned or licensed by County to be (i) disclosed or 
distributed in source code or object code form; (ii) licensed 
for the purpose of making derivative works; or (iii) 
redistributable.  Depending on how Contractor uses or 
delivers Open Source Software, it may be considered 
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Integral Third Party Software or Third Party Products.  
Contractor agrees to utilize Open Source Software in 
accordance with its established open source policies and 
procedures. 

 

 

 

 

 

Integral Third Party Software or Third Party Products.  
Contractor agrees to utilize Open Source Software in 
accordance with its established open source policies and 
procedures. 

 

136. Optional Work 

“Optional Work” shall mean New Software and/or 
Professional Services, which may be provided by 
Contractor to County upon County’s request and approval 
in accordance with Section 9.8 (Optional Work) and 
identified appropriately in Exhibit C.1 (Optional Work). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Optional Work” shall mean New Software and/or 
Professional Services, which may be provided by 
Contractor to County upon County’s request and approval 
in accordance with Section 9.8 (Optional Work) and 
identified appropriately in Exhibit C.1 (Optional Work). 

 

137. Outage 

“Outage” shall have the meaning specified in Section 4.5 
(Availability Service Level) of Exhibit E (Service Levels and 
Performance Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Outage” shall have the meaning specified in Section 4.5 
(Availability Service Level) of Exhibit E (Service Levels and 
Performance Standards). 
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138. Parties 

“Parties” shall have the meaning specified in the Preamble 
to the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Parties” shall have the meaning specified in the Preamble 
to the Agreement. 

 

139. Party 

“Party” shall have the meaning specified in the Preamble 
to the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Party” shall have the meaning specified in the Preamble 
to the Agreement. 

 

140. PCI 

“PCI” shall have the meaning specified in Section 20.1 
(Security; In General). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“PCI” shall have the meaning specified in Section 20.1 
(Security; In General). 

 



County of Los Angeles 
[**] 

62 Exhibit G.RF (Glossary Response Form) 
Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

141. Performance 
Requirements 

“Performance Requirements” shall mean the performance 
requirements for the Licensed Software provided in 
writing, as updated from time to time, including those 
requirements specified in Exhibit E (Service Levels and 
Performance Standards).  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Performance Requirements” shall mean the performance 
requirements for the Licensed Software provided in 
writing, as updated from time to time, including those 
requirements specified in Exhibit E (Service Levels and 
Performance Standards).  

 

142. Personal Data 

“Personal Data” shall mean any information that identifies 
a person, including, but not limited to, name, address, 
email address, passwords, account numbers, social 
security numbers, credit card information, personal 
financial or healthcare information, personal preferences, 
demographic data, marketing data, credit data, or any 
other identification data.  For the avoidance of doubt, 
Personal Data shall include, but not be limited to, all 
“nonpublic personal information,” as defined under the 
Gramm-Leach-Bliley Act (15 United States Code (“U.S.C.”) 
§6801 et seq.), Protected Health Information, and 
“Personal Data” as that term is defined in EU Data 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Personal Data” shall mean any information that identifies 
a person, including, but not limited to, name, address, 
email address, passwords, account numbers, social 
security numbers, credit card information, personal 
financial or healthcare information, personal preferences, 
demographic data, marketing data, credit data, or any 
other identification data.  For the avoidance of doubt, 
Personal Data shall include, but not be limited to, all 
“nonpublic personal information,” as defined under the 
Gramm-Leach-Bliley Act (15 United States Code (“U.S.C.”) 
§6801 et seq.), Protected Health Information, and 
“Personal Data” as that term is defined in EU Data 
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Protection Directive (Directive 95/46/EEC) on the 
protection of individuals with regard to processing of 
personal data and the free movement of such data.   

 

 

 

 

 

Protection Directive (Directive 95/46/EEC) on the 
protection of individuals with regard to processing of 
personal data and the free movement of such data.   

 

143. Personally 
Identifiable 
Information 

“Personally Identifiable Information” shall have the 
meaning specified in Exhibit U (Contractor Diligence and 
Information Security Questionnaire). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Personally Identifiable Information” shall have the 
meaning specified in Exhibit U (Contractor Diligence and 
Information Security Questionnaire). 

 

144. Pool Dollars 

“Pool Dollars” shall mean, absent an Amendment in 
accordance with Section 13 (Changes to Agreement), the 
maximum amount allocated under this Agreement for the 
provision by Contractor of Optional Work, including New 
Software and Professional Services, approved by County in 
accordance with the terms of this Agreement.   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Pool Dollars” shall mean, absent an Amendment in 
accordance with Section 13 (Changes to Agreement), the 
maximum amount allocated under this Agreement for the 
provision by Contractor of Optional Work, including New 
Software and Professional Services, approved by County in 
accordance with the terms of this Agreement.   
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145. Power 
Distribution Units or 

PDUs 

“Power Distribution Units” or “PDUs” shall have the 
meaning specified in Section 3.2(a) (Physical Environment) 
to Exhibit M (Additional Hosting Services Terms and 
Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Power Distribution Units” or “PDUs” shall have the 
meaning specified in Section 3.2(a) (Physical Environment) 
to Exhibit M (Additional Hosting Services Terms and 
Conditions). 

 

146. Privacy and 
Security Laws 

“Privacy and Security Laws” shall have the meaning 
specified in Section 19.10 (Compliance With Federal and 
State Confidentiality Requirements). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Privacy and Security Laws” shall have the meaning 
specified in Section 19.10 (Compliance With Federal and 
State Confidentiality Requirements). 

 

147. Process or 
Processing 

“Process” or “Processing” shall mean any operation or set 
of operations performed upon the Personal Data, whether 
or not by automatic means, including collection, recording, 
organization, use, transfer, disclosure, storage, 
manipulation, combination and deletion of Personal Data. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Process” or “Processing” shall mean any operation or set 
of operations performed upon the Personal Data, whether 
or not by automatic means, including collection, recording, 
organization, use, transfer, disclosure, storage, 
manipulation, combination and deletion of Personal Data. 
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concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

148. Production 
Environment 

“Production Environment” shall mean the Existing System, 
together with any Hardware purchased hereunder and 
Contractor’s Recommended Configuration, set up for 
Productive Use of the Licensed Software.   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Production Environment” shall mean the Existing System, 
together with any Hardware purchased hereunder and 
Contractor’s Recommended Configuration, set up for 
Productive Use of the Licensed Software.   

 

149. Productive Use 

“Productive Use” shall mean the actual use of the Licensed 
Software in the Production Environment to process actual 
data in County’s day-to-day operations commencing from 
the point of Go-Live.   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Productive Use” shall mean the actual use of the Licensed 
Software in the Production Environment to process actual 
data in County’s day-to-day operations commencing from 
the point of Go-Live.   
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150. Professional 
Services 

“Professional Services” shall mean consulting services, 
additional training and/or customizations, which 
Contractor may provide following Go-Live upon County’s 
request therefor in the form of Optional Work in 
accordance with Section 9.8 (Optional Work). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Professional Services” shall mean consulting services, 
additional training and/or customizations, which 
Contractor may provide following Go-Live upon County’s 
request therefor in the form of Optional Work in 
accordance with Section 9.8 (Optional Work). 

 

151. Deployment and 
Project Close-out 

Checklist 

“Project Close-out Checklist” shall have the meaning 
specified in task 7.1 (Develop Project Close-out Checklist) 
of Section 5 (Detailed SOW Tasks) of Exhibit A.1 (Cost 
Accounting and Decision Support System SOW). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Project Close-out Checklist” shall have the meaning 
specified in task 7.1 (Develop Project Close-out Checklist) 
of Section 5 (Detailed SOW Tasks) of Exhibit A.1 (Cost 
Accounting and Decision Support System SOW). 
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152. Project Overrun 

“Project Overrun” shall have the meaning specified in 
Section 14.6.2(b) (Time and Materials). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Project Overrun” shall have the meaning specified in 
Section 14.6.2(b) (Time and Materials). 

 

153. Project 
Schedule 

“Project Schedule” shall mean the agreed upon timeline 
for Implementation Services tasks, subtasks, and 
Deliverables specified in Exhibit A (Statement of Work). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Project Schedule” shall mean the agreed upon timeline 
for Implementation Services tasks, subtasks, and 
Deliverables specified in Exhibit A (Statement of Work). 

 

154. Project Staffing 
and Resource 

Management Plan 

“Project Staffing and Resource Management Plan” shall 
have the meaning specified in task 1.2 (Create Project 
Staffing and Resource Management Plan) of Section 5.4 
(Detailed SOW Tasks) of Exhibit A.1 (Cost Accounting and 
Decision Support System SOW). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Project Staffing and Resource Management Plan” shall 
have the meaning specified in task 1.2 (Create Project 
Staffing and Resource Management Plan) of Section 5.4 
(Detailed SOW Tasks) of Exhibit A.1 (Cost Accounting and 
Decision Support System SOW). 
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concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

155. Project Work 
Plan or PWP 

“Project Work Plan” or “PWP” shall have the meaning 
specified in task 1.1 (Develop and Maintain Detailed 
Project Work Plan) of Section 5.4 (Detailed SOW Tasks) of 
Exhibit A.1 (Cost Accounting and Decision Support System 
SOW) of the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Project Work Plan” or “PWP” shall have the meaning 
specified in task 1.1 (Develop and Maintain Detailed 
Project Work Plan) of Section 5.4 (Detailed SOW Tasks) of 
Exhibit A.1 (Cost Accounting and Decision Support System 
SOW) of the Agreement. 

 

156. Proposal 

“Proposal” means the proposal provided by Contractor in 
response to the RFP, as supplemented by all written 
correspondence of Contractor to clarify such proposal, 
attached collectively as Exhibit V (Contractor Proposal).  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Proposal” means the proposal provided by Contractor in 
response to the RFP, as supplemented by all written 
correspondence of Contractor to clarify such proposal, 
attached collectively as Exhibit V (Contractor Proposal).  
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157. Protected 
Health Information 

“Protected Health Information” or “PHI” shall have the 
meaning specified in Section 1.15 (Definitions) of Exhibit F 
(Business Associate Agreement).  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Protected Health Information” or “PHI” shall have the 
meaning specified in Section 1.15 (Definitions) of Exhibit F 
(Business Associate Agreement).  

 

158. Questionnaire 

“Questionnaire” shall mean the Contractor Diligence and 
Information Security Questionnaire in Exhibit U (Contractor 
Diligence and Information Security Questionnaire). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Questionnaire” shall mean the Contractor Diligence and 
Information Security Questionnaire in Exhibit U (Contractor 
Diligence and Information Security Questionnaire). 
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159. Receiving Party 

“Receiving Party” shall have the meaning specified in 
Section 19.2 (Confidential Information Defined). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Receiving Party” shall have the meaning specified in 
Section 19.2 (Confidential Information Defined). 

 

160. Recommended 
Configuration 

“Recommended Configuration” shall mean the computer 
platform(s), operating system(s), applications, interface 
engine, network infrastructure, connectivity, and 
workstation configurations recommended by Contractor 
for use with the Licensed Software, as specified in Exhibit N 
(Recommended Configuration).  Solely with respect to the 
In-House Solution, “Recommended Configuration” shall 
have the meaning specified in Section 4 (In-House 
Solution) of Exhibit M (Additional Hosting Services Terms 
and Conditions) to the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Recommended Configuration” shall mean the computer 
platform(s), operating system(s), applications, interface 
engine, network infrastructure, connectivity, and 
workstation configurations recommended by Contractor 
for use with the Licensed Software, as specified in Exhibit N 
(Recommended Configuration).  Solely with respect to the 
In-House Solution, “Recommended Configuration” shall 
have the meaning specified in Section 4 (In-House 
Solution) of Exhibit M (Additional Hosting Services Terms 
and Conditions) to the Agreement. 

 

161. Reconciliation 
Adjustment 

“Reconciliation Adjustment” shall have the meaning 
specified in Section 2.2.1 (Use Reconciliation) of Exhibit C 
(Fees; Professional Services Rates) to the Agreement.  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Reconciliation Adjustment” shall have the meaning 
specified in Section 2.2.1 (Use Reconciliation) of Exhibit C 
(Fees; Professional Services Rates) to the Agreement.  

 



County of Los Angeles 
[**] 

71 Exhibit G.RF (Glossary Response Form) 
Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

162. Recovery Point 
Objective 

“Recovery Point Objective” shall have the meaning 
specified in Section 9.5 (Recovery Time Requirement) of 
Exhibit M (Additional Hosting Services Terms and 
Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Recovery Point Objective” shall have the meaning 
specified in Section 9.5 (Recovery Time Requirement) of 
Exhibit M (Additional Hosting Services Terms and 
Conditions). 

 

163. Recovery Time 
Objective 

“Recovery Time Objective” shall have the meaning 
specified in Section 9.5 (Recovery Time Requirement) of 
Exhibit M (Additional Hosting Services Terms and 
Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Recovery Time Objective” shall have the meaning 
specified in Section 9.5 (Recovery Time Requirement) of 
Exhibit M (Additional Hosting Services Terms and 
Conditions). 
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164. Red Flags 

“Red Flags” shall have the meaning specified in Section 
20.7 (Additional Procedures for the Identification of 
Possible Instances of Identity Theft). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Red Flags” shall have the meaning specified in Section 
20.7 (Additional Procedures for the Identification of 
Possible Instances of Identity Theft). 

 

165. Redundant 
array of Independent 

Disk or RAID 

“Redundant Array of Independent Disks” or “RAID” shall 
have the meaning specified in Section 3.1 (Technical 
Environment) to Exhibit M (Additional Hosting Services 
Terms and Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Redundant Array of Independent Disks” or “RAID” shall 
have the meaning specified in Section 3.1 (Technical 
Environment) to Exhibit M (Additional Hosting Services 
Terms and Conditions). 
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166. Refresh Services 

“Refresh Services” shall have the meaning specified in 
Section 3.1 (Technical Environment) to Exhibit M 
(Additional Hosting Services Terms and Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Refresh Services” shall have the meaning specified in 
Section 3.1 (Technical Environment) to Exhibit M 
(Additional Hosting Services Terms and Conditions). 

 

167. Release 

“Release” shall mean a redistribution of Licensed Software 
that contains an aggregation of Updates, new features, 
new functionality, and/or other performance 
improvements that does not constitute a Version.    

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Release” shall mean a redistribution of Licensed Software 
that contains an aggregation of Updates, new features, 
new functionality, and/or other performance 
improvements that does not constitute a Version.    

 

168. Release 
Conditions 

“Release Conditions” shall have the meaning specified in 
Section 4.1 (Escrow Agent and Release Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Release Conditions” shall have the meaning specified in 
Section 4.1 (Escrow Agent and Release Conditions). 

 



County of Los Angeles 
[**] 

74 Exhibit G.RF (Glossary Response Form) 
Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

169. Remedial Act(s) 

“Remedial Act(s)” shall have the meaning specified in 
Section 23.2(b) (Intellectual Property Indemnification). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Remedial Act(s)” shall have the meaning specified in 
Section 23.2(b) (Intellectual Property Indemnification). 

 

170. Removable 
Media 

“Removable Media” shall have the meaning specified in 
Section 3 (Removable Media) of Exhibit K (Information 
Security Requirements). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Removable Media” shall have the meaning specified in 
Section 3 (Removable Media) of Exhibit K (Information 
Security Requirements). 
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171. Renewal 
Support Term 

“Renewal Support Term” shall have the meaning specified 
in Section 1.2 (Initial and Renewal Support Terms for 
Support Services). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Renewal Support Term” shall have the meaning specified 
in Section 1.2 (Initial and Renewal Support Terms for 
Support Services). 

 

172. Replacement 
Product 

“Replacement Product” shall have the meaning specified 
in Section 6 (Continuous Licensed Software Support). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Replacement Product” shall have the meaning specified 
in Section 6 (Continuous Licensed Software Support). 
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173. Required 
Agreement 

“Required Agreement” shall mean Appendix J (Required 
Agreement). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Required Agreement” shall mean Appendix J (Required 
Agreement). 

 

174. Required 
Insurance 

“Required Insurance” shall have the meaning specified in 
Section 24.1 (General Insurance Provisions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Required Insurance” shall have the meaning specified in 
Section 24.1 (General Insurance Provisions). 

 

175. Resolve 

“Resolve” shall have the meaning specified in Section 
4.2(c) (Response Time Service Level) of Exhibit E (Service 
Levels and Performance Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Resolve” shall have the meaning specified in Section 
4.2(c) (Response Time Service Level) of Exhibit E (Service 
Levels and Performance Standards). 
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concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

176. Response 

“Respond” shall have the meaning specified in Section 
4.2(b) (Response Time Service Level) of Exhibit E (Service 
Levels and Performance Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Respond” shall have the meaning specified in Section 
4.2(b) (Response Time Service Level) of Exhibit E (Service 
Levels and Performance Standards). 

 

177. Revisions 

“Revisions” shall mean Updates, Enhancements, Releases, 
Versions, and Displaced/Renamed Product.   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Revisions” shall mean Updates, Enhancements, Releases, 
Versions, and Displaced/Renamed Product.   
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178. RFP 

“RFP” shall have the meaning specified in Recital G. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“RFP” shall have the meaning specified in Recital G. 

 

179. Schedule 

“Schedule” shall have the meaning specified in the 
Preamble to the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Schedule” shall have the meaning specified in the 
Preamble to the Agreement. 
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180. Scheduled 
Uptime 

“Scheduled Uptime” shall have the meaning specified in 
Section 4.5 (Availability Service Level) of Exhibit E (Service 
Levels and Performance Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Scheduled Uptime” shall have the meaning specified in 
Section 4.5 (Availability Service Level) of Exhibit E (Service 
Levels and Performance Standards). 

 

181. Secure Socket 
Layer or SSL 

“Secure Socket Layer” or “SSL” shall have the meaning 
specified in Section 3.4(a) (Hosting Environment Security 
and WAN Connectivity) to Exhibit M (Additional Hosting 
Services Terms and Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Secure Socket Layer” or “SSL” shall have the meaning 
specified in Section 3.4(a) (Hosting Environment Security 
and WAN Connectivity) to Exhibit M (Additional Hosting 
Services Terms and Conditions). 

 

182. Security 
Assessment 

“Security Assessment” shall have the meaning specified in 
task 1.1 (Document Security Objectives and Protection 
Requirements) of Section 5.4 (Security) of Exhibit A.1 (Cost 
Accounting and Decision Support System Statement of 
Work) of the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Security Assessment” shall have the meaning specified in 
task 1.1 (Document Security Objectives and Protection 
Requirements) of Section 5.4 (Security) of Exhibit A.1 (Cost 
Accounting and Decision Support System Statement of 
Work) of the Agreement. 
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concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

183. Server 

“Server” shall have the meaning specified in Section 1.1 
(General Requirements) of Exhibit E (Service Levels and 
Performance Standards).   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Server” shall have the meaning specified in Section 1.1 
(General Requirements) of Exhibit E (Service Levels and 
Performance Standards).   

 

184. Service 
Interdependency 

“Service Interdependency” shall have the meaning 
specified in Section 28.2 (Service Interdependencies). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Service Interdependency” shall have the meaning 
specified in Section 28.2 (Service Interdependencies). 
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185. Service Level 
Credit 

“Service Level Credit” shall have the meaning specified in 
Section 5.2(a) (Service Level Credits) of Exhibit E (Service 
Levels and Performance Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Service Level Credit” shall have the meaning specified in 
Section 5.2(a) (Service Level Credits) of Exhibit E (Service 
Levels and Performance Standards). 

 

186. Service Level 
Failures 

“Service Level Failures” shall have the meaning specified in 
Section 5.1 (Service Level Failures) of Exhibit E (Service 
Levels and Performance Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Service Level Failures” shall have the meaning specified in 
Section 5.1 (Service Level Failures) of Exhibit E (Service 
Levels and Performance Standards). 
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187. Service Level 
Reports 

“Service Level Reports” shall have the meaning specified in 
task 3.3 (Conduct Service Level Monitoring and Reporting) 
of Section 5.8 (Maintenance and Operations) of Exhibit A 
(Statement of Work) of the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Service Level Reports” shall have the meaning specified in 
task 3.3 (Conduct Service Level Monitoring and Reporting) 
of Section 5.8 (Maintenance and Operations) of Exhibit A 
(Statement of Work) of the Agreement. 

 

188. Service Levels 

“Service Levels” shall have the meaning specified in 
Section 11 (Service Levels). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Service Levels” shall have the meaning specified in 
Section 11 (Service Levels). 

 

189. Service 
Requests 

“Service Requests” shall have the meaning specified in 
Section 4.1 (Service Request Tracking System) of Exhibit E 
(Service Levels and Performance Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Service Requests” shall have the meaning specified in 
Section 4.1 (Service Request Tracking System) of Exhibit E 
(Service Levels and Performance Standards). 
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concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

190. Service Request 
Tracking System 

“Service Request Tracking System” or “SRTS” shall have 
the meaning specified in Section 4.1 (Service Request 
Tracking System) of Exhibit E (Service Levels and 
Performance Standards) of the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Service Request Tracking System” or “SRTS” shall have 
the meaning specified in Section 4.1 (Service Request 
Tracking System) of Exhibit E (Service Levels and 
Performance Standards) of the Agreement. 

 

191. Services 

“Services” shall mean, collectively, all functions, 
responsibilities, tasks, subtasks, Deliverables, goods, and 
other services: (a) identified in the Specifications; (b) 
identified in this Agreement as being Contractor’s 
responsibility; and (c) otherwise necessary to comply with 
the terms of this Agreement.  Without increasing the scope 
of the Services, if any component task, subtask, service, or 
function is: (i) an inherent or necessary part of the Services 
defined in subparts (a), (b), or (c) of this Section; or (ii) a 
customary part of the Services defined in subparts (a), (b), 
or (c) of this Section, and not in conflict with Contractor’s 
established methods of providing services; and, as to a 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Services” shall mean, collectively, all functions, 
responsibilities, tasks, subtasks, Deliverables, goods, and 
other services: (a) identified in the Specifications; (b) 
identified in this Agreement as being Contractor’s 
responsibility; and (c) otherwise necessary to comply with 
the terms of this Agreement.  Without increasing the scope 
of the Services, if any component task, subtask, service, or 
function is: (i) an inherent or necessary part of the Services 
defined in subparts (a), (b), or (c) of this Section; or (ii) a 
customary part of the Services defined in subparts (a), (b), 
or (c) of this Section, and not in conflict with Contractor’s 
established methods of providing services; and, as to a 
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service(s) within either subpart (i) and (ii) of this sentence 
above, is not specifically described in this Agreement, then 
such service or function shall be deemed to be part of the 
Services.  Any hardware and/or software provided to 
County by Contractor pursuant to this Agreement shall be 
deemed part of the Services.  There are several subsets of 
the Services, specifically “Implementation Services,” 
“Hosting Services,” and “Support Services” that are 
included within this definition of “Services,” even though 
they are sometimes referenced by the Service grouping 
name (e.g., “Implementation Services,” “Hosting Services,” 
and “Support Services”).  Each of these Service groupings 
includes both the broad definition of Services above, and 
the specific Services associated with the Service grouping 
and described in Exhibits and related documents 
incorporated into the definition of that Service grouping.  

 

 

 

 

 

service(s) within either subpart (i) and (ii) of this sentence 
above, is not specifically described in this Agreement, then 
such service or function shall be deemed to be part of the 
Services.  Any hardware and/or software provided to 
County by Contractor pursuant to this Agreement shall be 
deemed part of the Services.  There are several subsets of 
the Services, specifically “Implementation Services,” 
“Hosting Services,” and “Support Services” that are 
included within this definition of “Services,” even though 
they are sometimes referenced by the Service grouping 
name (e.g., “Implementation Services,” “Hosting Services,” 
and “Support Services”).  Each of these Service groupings 
includes both the broad definition of Services above, and 
the specific Services associated with the Service grouping 
and described in Exhibits and related documents 
incorporated into the definition of that Service grouping.  

 

192. Source Material 

“Source Material” shall mean, with respect to the Licensed 
Software and Work Product, the source code of such 
software and all related compiler command files, build 
scripts, scripts relating to the operation and maintenance 
of such application, application programming interface 
(“API”), graphical user interface (“GUI”), object libraries, all 
relevant instructions on building the object code of such 
application, and all documentation relating to the 
foregoing, such that collectively the foregoing will be 
sufficient to enable a person possessing reasonable skill 
and expertise in computer software and information 
technology to build, load, and operate the machine-
executable object code of such application; to maintain 
and support such application; and to effectively use all 
functions and features of such software.  If any portion of 
the Source Material is encrypted, Contractor shall include 
the decryption tools and decryption keys with the Source 
Material. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Source Material” shall mean, with respect to the Licensed 
Software and Work Product, the source code of such 
software and all related compiler command files, build 
scripts, scripts relating to the operation and maintenance 
of such application, application programming interface 
(“API”), graphical user interface (“GUI”), object libraries, all 
relevant instructions on building the object code of such 
application, and all documentation relating to the 
foregoing, such that collectively the foregoing will be 
sufficient to enable a person possessing reasonable skill 
and expertise in computer software and information 
technology to build, load, and operate the machine-
executable object code of such application; to maintain 
and support such application; and to effectively use all 
functions and features of such software.  If any portion of 
the Source Material is encrypted, Contractor shall include 
the decryption tools and decryption keys with the Source 
Material. 

 

193. Specifications 
“Specifications” shall mean any or all of the following, as 
applicable: 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

“Specifications” shall mean any or all of the following, as 
applicable: 
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If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

 

193. Specifications 
(a) 

All specifications, requirements, and standards specified in 
Exhibit A.** (Licensed Software Requirements) and Exhibit 
A (Statement of Work). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

All specifications, requirements, and standards specified in 
Exhibit A.** (Licensed Software Requirements) and Exhibit 
A (Statement of Work). 

 

193. Specifications 
(b) 

All Performance Requirements and standards specified in 
this Agreement, including, but not limited to, requirements 
for Licensed Software availability and Licensed Software 
response time identified in Exhibit E (Service Levels and 
Performance Standards).   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

All Performance Requirements and standards specified in 
this Agreement, including, but not limited to, requirements 
for Licensed Software availability and Licensed Software 
response time identified in Exhibit E (Service Levels and 
Performance Standards).   
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193. Specifications 
(c) 

The Documentation, to the extent not inconsistent with 
any of the foregoing in this definition. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

The Documentation, to the extent not inconsistent with 
any of the foregoing in this definition. 

 

193. Specifications 
(d) 

All specifications provided or made available by Contractor 
under this Agreement, but only to the extent: (i) not 
inconsistent with any of the foregoing in this Section; and 
(ii) acceptable to County in its sole discretion. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

All specifications provided or made available by Contractor 
under this Agreement, but only to the extent: (i) not 
inconsistent with any of the foregoing in this Section; and 
(ii) acceptable to County in its sole discretion. 
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193. Specifications 
(e) 

All Existing System and Hardware requirements and 
certifications provided by Contractor in accordance with 
this Agreement with respect to the Licensed Software, 
including the Recommended Configuration. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

All Existing System and Hardware requirements and 
certifications provided by Contractor in accordance with 
this Agreement with respect to the Licensed Software, 
including the Recommended Configuration. 

 

193. Specifications (f) 

The Proposal, but only to the extent: (i) not inconsistent 
with any of the foregoing in this Section; and (ii) 
acceptable to County in its sole discretion. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

The Proposal, but only to the extent: (i) not inconsistent 
with any of the foregoing in this Section; and (ii) 
acceptable to County in its sole discretion. 

 

193. Specifications 
(g) 

All written and/or electronic materials furnished or made 
available by or through Contractor regarding the Licensed 
Software, including functionality, features, capacity, 
availability, response times, accuracy, or any other 
performance or other Licensed Software criteria or any 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

All written and/or electronic materials furnished or made 
available by or through Contractor regarding the Licensed 
Software, including functionality, features, capacity, 
availability, response times, accuracy, or any other 
performance or other Licensed Software criteria or any 
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element of the Licensed Software or any Licensed Software 
component. 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

element of the Licensed Software or any Licensed Software 
component. 

 

193. Specifications 
(h) 

The Business Objectives and Acceptance Criteria. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

The Business Objectives and Acceptance Criteria. 

 

193. Specifications (i) 

All Hosting Services requirements and standards set forth 
in Exhibit N (Additional Hosting Services Terms and 
Conditions) and related Exhibits. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

All Hosting Services requirements and standards set forth 
in Exhibit N (Additional Hosting Services Terms and 
Conditions) and related Exhibits. 
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194. State 

“State” shall mean the State of California. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“State” shall mean the State of California. 

 

195. Statement of 
Work 

“Statement of Work” shall have the meaning specified in 
Section 9.1 (Services). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Statement of Work” shall have the meaning specified in 
Section 9.1 (Services). 
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196. Storage Area 
Network or SAN 

“Storage Area Network” or “SAN” shall have the meaning 
specified in Section 3.1 (Technical Environment) to Exhibit 
M (Additional Hosting Services Terms and Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Storage Area Network” or “SAN” shall have the meaning 
specified in Section 3.1 (Technical Environment) to Exhibit 
M (Additional Hosting Services Terms and Conditions). 

 

197. Standards for 
Attestation 

Engagements or SSAE 

“Standards for Attestation Engagements” or “SSAE” shall 
have the meaning specified in Section 3.3(a) (Physical 
Security Environment) to Exhibit M (Additional Hosting 
Services Terms and Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Standards for Attestation Engagements” or “SSAE” shall 
have the meaning specified in Section 3.3(a) (Physical 
Security Environment) to Exhibit M (Additional Hosting 
Services Terms and Conditions). 

 

198. Successor Event 

“Successor Event” shall have the meaning specified in 
Section 6 (Continuous Licensed Software Support). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Successor Event” shall have the meaning specified in 
Section 6 (Continuous Licensed Software Support). 
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concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

199. Support Request 

“Support Request” shall have the meaning specified in 
Section 4.2(a) (Support Request Service Levels) of Exhibit E 
(Service Levels and Performance Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Support Request” shall have the meaning specified in 
Section 4.2(a) (Support Request Service Levels) of Exhibit E 
(Service Levels and Performance Standards). 

 

200. Support Services 

“Support Services” shall mean the Services as further 
specified in Section 9.7 (Support Services). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Support Services” shall mean the Services as further 
specified in Section 9.7 (Support Services). 
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201. Support Services 
Fee(s) 

“Support Services Fee(s)” shall mean fees to be paid by 
County to Contractor for Support Services, as specified in 
Exhibit C (Fees; Professional Services Rates). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Support Services Fee(s)” shall mean fees to be paid by 
County to Contractor for Support Services, as specified in 
Exhibit C (Fees; Professional Services Rates). 

 

202. Support Term 

“Support Term” shall have the meaning specified in 
Section 1.2 (Initial and Renewal Support Terms for Support 
Services). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Support Term” shall have the meaning specified in 
Section 1.2 (Initial and Renewal Support Terms for Support 
Services). 
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203. Term 

“Term” shall have the meaning specified in Section 1.1 
(Term). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Term” shall have the meaning specified in Section 1.1 
(Term). 

 

204. Termination 
Transition Plan 

“Termination Transition Plan” shall have the meaning 
specified in Section 27.7 (Termination Transition Services). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Termination Transition Plan” shall have the meaning 
specified in Section 27.7 (Termination Transition Services). 

 

205. Test Plan 

“Test Plan” shall have the meaning specified in task 4.1 
(Develop Test Plan for Full Test Cycle) of Section 5.4 
(Detailed SOW Tasks) of Exhibit A.1 (Cost Accounting and 
Decision Support System SOW) of the Agreement. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Test Plan” shall have the meaning specified in task 4.1 
(Develop Test Plan for Full Test Cycle) of Section 5.4 
(Detailed SOW Tasks) of Exhibit A.1 (Cost Accounting and 
Decision Support System SOW) of the Agreement. 
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concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

206. Third-Party 
Intellectual Property 

“Third-Party Intellectual Property” shall mean intellectual 
property licensed, made, conceived, or developed by a 
third party and provided by Contractor to County 
hereunder.  Third-Party Intellectual Property shall include 
all Third Party Products.   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Third-Party Intellectual Property” shall mean intellectual 
property licensed, made, conceived, or developed by a 
third party and provided by Contractor to County 
hereunder.  Third-Party Intellectual Property shall include 
all Third Party Products.   

 

207. Third-Party 
Products 

“Third-Party Products” shall mean all software licensed, 
leased, or otherwise obtained by Contractor from a third-
party vendor, including Open Source Software, and used 
with, or embedded or incorporated in, the Licensed 
Software or used for the performance of the Services. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“Third-Party Products” shall mean all software licensed, 
leased, or otherwise obtained by Contractor from a third-
party vendor, including Open Source Software, and used 
with, or embedded or incorporated in, the Licensed 
Software or used for the performance of the Services. 
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208. Time/Date 
Compliant 

“Time/Date Compliant” means such products and services 
will correctly store, represent, calculate, sort, and process 
all (a) dates, including single and multi-century formulas 
and leap year calculations; and (b) times in all relevant 
time zones, including any local, state, or federal 
adjustments to Daylight Saving Time (e.g., changes made 
pursuant to The Energy Policy Act of 2005). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Time/Date Compliant” means such products and services 
will correctly store, represent, calculate, sort, and process 
all (a) dates, including single and multi-century formulas 
and leap year calculations; and (b) times in all relevant 
time zones, including any local, state, or federal 
adjustments to Daylight Saving Time (e.g., changes made 
pursuant to The Energy Policy Act of 2005). 

 

209. Training 

“Training” shall mean training relating to the Licensed 
Software to be provided by Contractor pursuant to this 
Agreement, including training County may acquire in the 
future as part of Professional Services. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Training” shall mean training relating to the Licensed 
Software to be provided by Contractor pursuant to this 
Agreement, including training County may acquire in the 
future as part of Professional Services. 
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210. UCITA 

“UCITA” shall have the meaning specified in Section 29.2 
(UCITA; Self-Help Remedies). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“UCITA” shall have the meaning specified in Section 29.2 
(UCITA; Self-Help Remedies). 

 

211. Uninterruptible 
Power Supply or UPS 

“Uninterruptible Power Supply” or “UPS” shall have the 
meaning specified in Section 3.2(a) (Physical Environment) 
to Exhibit M (Additional Hosting Services Terms and 
Conditions). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Uninterruptible Power Supply” or “UPS” shall have the 
meaning specified in Section 3.2(a) (Physical Environment) 
to Exhibit M (Additional Hosting Services Terms and 
Conditions). 

 

212. Unplanned 
Downtime 

“Unplanned Downtime” shall have the meaning specified 
in Section 4.5 (Availability Service Level) of Exhibit E 
(Service Levels and Performance Standards). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Unplanned Downtime” shall have the meaning specified 
in Section 4.5 (Availability Service Level) of Exhibit E 
(Service Levels and Performance Standards). 
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concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

213. Update 

“Update” shall mean a bug fix, patch, or redistribution of 
the Licensed Software that corrects an error as well as 
addresses common functional and performance issues, 
including Error Corrections.   

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Update” shall mean a bug fix, patch, or redistribution of 
the Licensed Software that corrects an error as well as 
addresses common functional and performance issues, 
including Error Corrections.   

 

214. USB 

“USB” shall have the meaning specified in Section 20.4 
(Use of Personal Portable Devices). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

“USB” shall have the meaning specified in Section 20.4 
(Use of Personal Portable Devices). 
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215. Use 
Reconciliation 

“Use Reconciliation” shall mean the process described in 
Section 2.2.1 of Exhibit C (Fees; Professional Services 
Rates) to assess whether there are additional 
infrastructure costs to Contractor that arise in connection 
with expanded use or consumption by County of the CADS 
System and, if so, what the appropriate financial 
adjustment arising from such expanded use or 
consumption will be.  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Use Reconciliation” shall mean the process described in 
Section 2.2.1 of Exhibit C (Fees; Professional Services 
Rates) to assess whether there are additional 
infrastructure costs to Contractor that arise in connection 
with expanded use or consumption by County of the CADS 
System and, if so, what the appropriate financial 
adjustment arising from such expanded use or 
consumption will be.  

 

216. Version 

“Version” shall mean a redistribution of Licensed Software 
that contains an aggregation of Releases or Updates, or 
significant new (i) features, (ii) functionality, and/or (iii) 
other performance improvements, and is accompanied by 
a change in the reference to the Licensed Software, such as 
a change in the number to the left of the period in the 
version numbering format X.XX or a change to the name of 
the software.  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Version” shall mean a redistribution of Licensed Software 
that contains an aggregation of Releases or Updates, or 
significant new (i) features, (ii) functionality, and/or (iii) 
other performance improvements, and is accompanied by 
a change in the reference to the Licensed Software, such as 
a change in the number to the left of the period in the 
version numbering format X.XX or a change to the name of 
the software.  
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217. VPN 

“VPN” shall have the meaning specified in Section 20.3 
(Contractor Systems). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“VPN” shall have the meaning specified in Section 20.3 
(Contractor Systems). 

 

218. Warranty Period 

“Warranty Period” shall have the meaning specified in 
Section 17.1.3 (Conformance to Specifications). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

“Warranty Period” shall have the meaning specified in 
Section 17.1.3 (Conformance to Specifications). 

 

219. Work Product 

“Work Product” shall have the meaning specified in 
Section 18.1 (Work Product). 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

“Work Product” shall have the meaning specified in 
Section 18.1 (Work Product). 
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concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 
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EXHIBIT H 

CADS System Business Objectives 

The County seeks to have a detailed understanding of its costs associated with the delivery of health 

care services by DHS inpatient and outpatient facilities. To enable this objective, DHS requires a 

technology solution (The Cost Accounting and Decision Support System (the “CADS System”)) that will 

allow DHS to collect and access its cost data, have confidence in the completeness, integrity and 

relevance of that data, and analyze and report on its cost data.  The CADS System must address all costs 

(e.g., direct, indirect, fixed, and variable costs), compare costs across different facilities and providers, 

identify areas with significant cost variances and identify reasons for such variances. The analytics 

provided by the CADS System must enable DHS to detect ongoing trends, validate budget assumptions, 

and track budget compliance across various health care facilities, patient populations, and services.  

 

Understanding the Cost Structure 

The CADS System will enable DHS to understand costs and the cost structure of what DHS does (e.g., 

comparing the cost of the same procedure across hospitals). Services provided by DHS’s care providers 

incur costs of different nature. They include: 

• Direct Costs – include the directly associated costs of personnel and supplies required to 

provide care. For example, the costs of the surgeon and procedure-specific staff, along with the 

supplies required for the particular operation. 

• Indirect Costs - include, but not be limited to, general support staff and related costs, insurance, 

taxes, floor space, facility and administration.  

• Fixed Costs – These costs include the cost related to buildings, equipment, salaried labor, and 

overhead, and do not fluctuate over the short term. 

• Variable costs – Variable costs fluctuate with the volume of care provided and include health 

care worker supplies, patient care supplies, diagnostic and therapeutic supplies, and 

medications.  

 

Figure 1. Cost Structure at the Procedure Level 

 



County of Los Angeles 
[**] 

 
2 

Exhibit H (CADS System Business Objectives) 
Agreement No. [**] 

 

 

 

The CADS System will enable DHS to: 

• Understand costs and the cost structure of all activities supporting the services DHS delivers; 

• Understand all cost components and compare the cost of services across entities and providers; 

• Accurately assess budget impacts of alternative operational and performance data assumptions; 

and 

• Provide the analytics and information necessary to perform zero-based budgeting.  

Furthermore, the CADS System will enable DHS to understand the cost components and compare the 

cost of services across facilities and providers by providing: 

• Accurate overall costs of services — i.e., the cost of patient encounters — down to the individual 

component level (e.g., labor, devices, drugs, supplies, and facilities).  

• Identify areas of services with significant cost variances. 

• Calculation of cost by unit of measure at the direct labor level. 

• Compare costs per service (e.g., MRI, GI procedure, hip replacement) and provider across each 

facility individually, in combination, and in aggregate, and deliver insights of the cost structure 

of services: 

o Are there differences in direct costs? Are they due to different staffing models, 

procedure protocols, use of supplies? 

o Are there differences in indirect costs? Are they due to different cost allocation models, 

facility-unique circumstances or other factors? 

o Are there differences in fixed costs?  

o Are there differences in variable costs? Are they due to provider practices, prescription 

practices, use of different clinical protocols?  

• Analyze costs per service and providers across each facility individually, in combination, and in 

aggregate, and gain insights into the reasons for variances and obtain information on 

standardization to achieve the following: 

o Identify opportunities for cost efficiencies achieved through standardizing practices, 

staffing models and clinical protocols. 

o Identify opportunities for improving allocation standardization of fixed and indirect 

costs to better compare overall costs. 

o Enable analysis on staffing levels and the use of ancillary services, supplies, and other 

direct and allocated costs. 

o Discover opportunities for cost avoidance and cost reduction.  

o Identify gaps in current processes and practices by viewing shortcomings in the data 

that prevent the desired reports and analytics. 

o Find and remediate (through standard DHS optimization processes) gaps in data 

collection. 

o Develop insight into and experience with the processes required for Patient Accounting. 

• Enable analysis and reporting on productivity such as: 

o By individual and FTE 

o By role and category 

o By team  
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o By facility 

o By time period 

Figure 2. Comparison of Costs Characteristics 

 

 

Figure 3. Organizational Roll Up Capability 
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Enable Decision Support and Productivity 

The CADS System will also enable Decision Support by compiling varied forms of raw data into useful 
information that allows for business or organizational decision-making in a rapidly changing 
environment using predictive analytics tools and methodologies. This includes the ability to provide: 

• Analysis and reporting of performance indicators that measures labor efficiency in respect to 
products and services as well as analytics to identify and support areas for improvement, 
including incorporating continuous improvement analysis, modeling and tracking capabilities. 

• Accurate assessment budget impacts of alternative operational and performance data 
assumptions and developing reliable and predictive budget scenarios and models.  

• Integrated business intelligence with indicators for opportunities. 

• Establishing an activity-based operating budget using historical financial, workload, and patient-
level information. 

• Enabling budget modeling at the cost center level by allowing for changes in volumes, charges, 
staffing and expenses (e.g., across-the-board 5% increase in charges). 

• Integrated productivity tools to measure labor performance. 

• Scenario-based analysis and forecasting of budget impacts/changes based upon County-
developed rules (e.g., change in patient population, payor mix, cost of living adjustments). 

• Providing the analysis and information necessary to allow moving to zero-based budgeting (e.g., 
allowing for annual budgets to be developed from the bottom, up, by justifying every expense 
with data).  
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EXHIBIT I 

KNOWLEDGE TRANSFER 

[Parties to complete prior to execution of the Agreement] 
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EXHIBIT J 

CONTRACTOR KEY EMPLOYEES 

[Parties to complete prior to execution of the Agreement] 
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 EXHIBIT K 
 

INFORMATION SECURITY REQUIREMENTS 
 
This Exhibit K (Information Security Requirements) sets forth information security procedures to be 
established by Contractor before the Effective Date of the Cost Accounting and Decision Support and 
Services Agreement, dated ______________, 20__ (the “Agreement”), and maintained throughout the 
Term of the Agreement. These procedures are in addition to the requirements of the Agreement and the 
Business Associate Agreement between the parties. They present a minimum standard only. However, it 
is Contractor’s sole obligation to (i) implement appropriate measures to secure its systems and data, 
including Personal Data, Protected Health Information, and County Confidential Information, against 
internal and external threats and risks; and (ii) continuously review and revise those measures to address 
ongoing threats and risks. Failure to comply with the minimum standards set forth in this Exhibit K 
(Information Security Requirements) will constitute a material, non-curable breach of the Agreement by 
Contractor, entitling County, in addition to and cumulative of all other remedies available to it at law, in 
equity, or under the Agreement, to immediately terminate the Agreement. Unless specifically defined in 
this Exhibit, capitalized terms shall have the meanings set forth in the Agreement.    

1. Security Policy.  Contractor shall establish and maintain a formal, documented, mandated, 
company-wide information security program, including security policies, standards and 
procedures (collectively “Information Security Policy”). The Information Security Policy will be 
communicated to all Contractor Personnel and contractors in a relevant, accessible, and 
understandable form and will be regularly reviewed and evaluated to ensure its operational 
effectiveness, compliance with all applicable laws and regulations, and to address new threats 
and risks. 

 
2. Personnel and Contractor Protections.  Contractor shall screen and conduct background checks 

on all Contractor Personnel and subcontractors contacting County Confidential Information, 
including Personal Data and Protected Health Information, for potential security risks and require 
all employees, contractors, and subcontractors to sign an appropriate written confidentiality/non-
disclosure agreement. All agreements with third parties involving access to Contractor’s systems 
and data, including all outsourcing arrangements and maintenance and support agreements 
(including facilities maintenance), shall specifically address security risks, controls, and 
procedures for information systems. Contractor shall supply each of its Contractor Personnel and 
subcontractors with appropriate, ongoing training regarding information security procedures, 
risks, and threats. Contractor shall have an established set of procedures to ensure Contractor 
Personnel and subcontractors promptly report actual and/or suspected breaches of security. 

 
3. Removable Media.  Except in the context of Contractor’s routine back-ups or as otherwise 

specifically authorized by County in writing, Contractor shall institute strict physical and logical 
security controls to prevent transfer of Personal Data and Protected Health Information to any 
form of Removable Media. For purposes of this Exhibit, “Removable Media” means portable or 
removable hard disks, floppy disks, USB memory drives, zip disks, optical disks, CDs, DVDs, digital 
film, memory cards (e.g., Secure Digital (SD), Memory Sticks (MS), CompactFlash (CF), SmartMedia 
(SM), MultiMediaCard (MMC), and xD-Picture Card (xD)), magnetic tape, and all other removable 
data storage media. 
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4. Storage, Transmission, and Destruction of Protected Health Information.  All Protected Health 
Information shall be rendered unusable, unreadable, or indecipherable to unauthorized 
individuals in accordance with HIPAA, as amended and supplemented by the HITECH Act. Without 
limiting the generality of the foregoing, Contractor will encrypt all electronic Protected Health 
Information (stored and during transmission) in accordance with HIPAA and the HITECH Act, as 
implemented by the Department of Health and Human Services. If Protected Health Information 
is no longer required to be retained by Contractor under the Agreement and applicable law, 
Contractor shall destroy such Protected Health Information by (a) shredding or otherwise 
destroying paper, film, or other hard copy media so that the Protected Health Information cannot 
be read or otherwise cannot be reconstructed; and (b) clearing, purging, or destroying electronic 
media containing Protected Health Information consistent with NIST Special Publication 800-88, 
Guidelines for Media Sanitization1 such that the Protected Health Information cannot be 
retrieved.  

 
5. Data Control; Media Disposal and Servicing.  Subject to and without limiting the requirements 

under Section 4 (Storage, Transmission, and Destruction of Protected Health Information), 
Personal Data, Protected Health Information, and County Confidential Information (i) may only 
be made available and accessible to those parties explicitly authorized under the Agreement or 
otherwise expressly Approved by County in writing; (ii) if transferred across the Internet, any 
wireless network (e.g., cellular, 802.11x, or similar technology), or other public or shared 
networks, must be protected using appropriate encryption technology as designated or Approved 
by County in writing; and (iii) if transferred using Removable Media (as defined above) must be 
sent via a bonded courier or protected using encryption technology designated or Approved by 
County in writing. The foregoing requirements shall apply to back-up data stored by Contractor 
at off-site facilities. In the event any hardware, storage media, or Removable Media must be 
disposed of or sent off-site for servicing, Contractor shall ensure all County Confidential 
Information, including Personal Data and Protected Health Information, has been cleared, purged, 
or scrubbed from such hardware and/or media using industry best practices (e.g., NIST Special 
Publication 800-88, Guidelines for Media Sanitization2). 

 
6. Hardware Return.  Upon termination or expiration of the Agreement or at any time upon County’s 

request, Contractor will return all hardware, if any, provided by County containing Personal Data, 
Protected Health Information, or County Confidential Information to County.  The Personal Data, 
Protected Health Information, and County Confidential Information shall not be removed or 
altered in any way. The hardware should be physically sealed and returned via a bonded courier 
or as otherwise directed by County. In the event the hardware is owned by Contractor or a third-
party, a notarized statement, detailing the destruction method used and the data sets involved, 
the date of destruction, and the company or individual who performed the destruction will be 
sent to a designated County security representative within fifteen (15) days of termination or 
expiration of the Agreement or at any time upon County’s request. Contractor’s destruction or 
erasure of Personal Data and Protected Health Information pursuant to this Section shall be in 
compliance with industry Best Practices (e.g., NIST Special Publication 800-88, Guidelines for 
Media Sanitization (available at http://www.csrc.nist.gov/)). 

                                                 

1 Available at http://www.csrc.nist.gov/ 

2 Available at http://www.csrc.nist.gov/ 



County of Los Angeles 
[**] 

3 Exhibit K (Information Security Requirements) 
Agreement No. [**]  

 

 

7. Physical and Environmental Security.  Contractor facilities that process Personal Data, Protected 
Health Information, or County Confidential Information will be housed in secure areas and 
protected by perimeter security such as barrier access controls (e.g., the use of guards and entry 
badges) that provide a physically secure environment from unauthorized access, damage, and 
interference.  

 
8. Communications and Operational Management.  Contractor shall (i) monitor and manage all of 

its information processing facilities, including, without limitation, implementing operational 
procedures, change management and incident response procedures; and (ii) deploy adequate 
anti-viral software and adequate back-up facilities to ensure essential business information can 
be promptly recovered in the event of a disaster or media failure; and (iii) ensure its operating 
procedures will be adequately documented and designed to protect information, computer 
media, and data from theft and unauthorized access.  

 
9. Access Control.  Contractor shall implement formal procedures to control access to its systems, 

services, and data, including, but not limited to, user account management procedures and the 
following controls: 

 

• Network access to both internal and external networked services shall be controlled, 
including, but not limited to, the use of properly configured firewalls; 

 

• Operating systems will be used to enforce access controls to computer resources 
including, but not limited to, authentication, authorization, and event logging; 

 

• Applications will include access control to limit user access to information and application 
system functions; and 

 

• All systems will be monitored to detect deviation from access control policies and identify 
suspicious activity. Contractor shall record, review and act upon all events in accordance 
with incident response policies set forth below. 

 
10. Compliance, Right to Audit, and Incident Notification.  Contractor will promptly notify (but in no 

event more than twenty-four (24) hours after the occurrence) the designated County security 
contact, or, in the event the designated County security contact cannot be reached, the County 
help desk, by telephone and subsequently via written letter of any potential or actual security 
attacks or incidents. The notice shall include the approximate date and time of the occurrence 
and a summary of the relevant facts, including a description of measures being taken to address 
the occurrence. A security incident includes instances in which internal personnel access systems 
in excess of their user rights or use the systems inappropriately. In addition, Contractor will 
provide a monthly report of all security incidents noting the actions taken. This will be provided 
via a written letter to the County security representative on or before the first (1st) week of each 
calendar month. County or its third party designee may, but is not obligated, perform audits and 
security tests of Contractor’s environment that may include, but are not limited to, interviews of 
relevant personnel, review of documentation, or technical inspection of systems, as they relate 
to the receipt, maintenance, use, retention, and authorized destruction of Personal Data, 
Protected Health Information, and County Confidential Information. In the event County desires 
to conduct a penetration test, County and Contractor shall determine a mutually agreed upon 
time for penetration testing to occur. Any of County’s regulators shall have the same right upon 
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request.  Contractor shall provide all information reasonably requested by County in connection 
with any such audits and shall provide reasonable access and assistance to County or its regulators 
upon request. Contractor agrees to comply with all reasonable recommendations that result from 
such inspections, tests, and audits within reasonable timeframes. County reserves the right to 
view, upon request, any original security reports that Contractor has undertaken on its behalf to 
assess Contractor’s own network security. If requested, copies of these reports will be sent via 
bonded courier to the County security contact. Contractor will notify County of any new 
assessments. 
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Paragraph 1 

This Exhibit K (Information Security Requirements) sets 
forth information security procedures to be established by 
Contractor before the Effective Date of the Cost 
Accounting and Decision Support and Services Agreement, 
dated ______________, 20__ (the “Agreement”), and 
maintained throughout the Term of the Agreement. These 
procedures are in addition to the requirements of the 
Agreement and the Business Associate Agreement 
between the parties. They present a minimum standard 
only. However, it is Contractor’s sole obligation to (i) 
implement appropriate measures to secure its systems and 
data, including Personal Data, Protected Health 
Information, and County Confidential Information, against 
internal and external threats and risks; and (ii) 
continuously review and revise those measures to address 
ongoing threats and risks. Failure to comply with the 
minimum standards set forth in this Exhibit K (Information 
Security Requirements) will constitute a material, non-
curable breach of the Agreement by Contractor, entitling 
County, in addition to and cumulative of all other remedies 
available to it at law, in equity, or under the Agreement, to 
immediately terminate the Agreement. Unless specifically 
defined in this Exhibit, capitalized terms shall have the 
meanings set forth in the Agreement.    

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

This Exhibit K (Information Security Requirements) sets 
forth information security procedures to be established by 
Contractor before the Effective Date of the Cost 
Accounting and Decision Support and Services Agreement, 
dated ______________, 20__ (the “Agreement”), and 
maintained throughout the Term of the Agreement. These 
procedures are in addition to the requirements of the 
Agreement and the Business Associate Agreement 
between the parties. They present a minimum standard 
only. However, it is Contractor’s sole obligation to (i) 
implement appropriate measures to secure its systems and 
data, including Personal Data, Protected Health 
Information, and County Confidential Information, against 
internal and external threats and risks; and (ii) 
continuously review and revise those measures to address 
ongoing threats and risks. Failure to comply with the 
minimum standards set forth in this Exhibit K (Information 
Security Requirements) will constitute a material, non-
curable breach of the Agreement by Contractor, entitling 
County, in addition to and cumulative of all other remedies 
available to it at law, in equity, or under the Agreement, to 
immediately terminate the Agreement. Unless specifically 
defined in this Exhibit, capitalized terms shall have the 
meanings set forth in the Agreement.    

 

SECTION 1. (SECURITY POLICY.) 

1. 

Contractor shall establish and maintain a formal, 
documented, mandated, company-wide information 
security program, including security policies, standards and 
procedures (collectively “Information Security Policy”). 
The Information Security Policy will be communicated to 
all Contractor Personnel and contractors in a relevant, 
accessible, and understandable form and will be regularly 
reviewed and evaluated to ensure its operational 
effectiveness, compliance with all applicable laws and 
regulations, and to address new threats and risks. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

Contractor shall establish and maintain a formal, 
documented, mandated, company-wide information 
security program, including security policies, standards and 
procedures (collectively “Information Security Policy”). 
The Information Security Policy will be communicated to 
all Contractor Personnel and contractors in a relevant, 
accessible, and understandable form and will be regularly 
reviewed and evaluated to ensure its operational 
effectiveness, compliance with all applicable laws and 
regulations, and to address new threats and risks. 
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SECTION 2. (PERSONNEL AND CONTRACTOR PROTECTIONS.) 

2. 

Contractor shall screen and conduct background checks on 
all Contractor Personnel and subcontractors contacting 
County Confidential Information, including Personal Data 
and Protected Health Information, for potential security 
risks and require all employees, contractors, and 
subcontractors to sign an appropriate written 
confidentiality/non-disclosure agreement. All agreements 
with third parties involving access to Contractor’s systems 
and data, including all outsourcing arrangements and 
maintenance and support agreements (including facilities 
maintenance), shall specifically address security risks, 
controls, and procedures for information systems. 
Contractor shall supply each of its Contractor Personnel 
and subcontractors with appropriate, ongoing training 
regarding information security procedures, risks, and 
threats. Contractor shall have an established set of 
procedures to ensure Contractor Personnel and 
subcontractors promptly report actual and/or suspected 
breaches of security. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Contractor shall screen and conduct background checks on 
all Contractor Personnel and subcontractors contacting 
County Confidential Information, including Personal Data 
and Protected Health Information, for potential security 
risks and require all employees, contractors, and 
subcontractors to sign an appropriate written 
confidentiality/non-disclosure agreement. All agreements 
with third parties involving access to Contractor’s systems 
and data, including all outsourcing arrangements and 
maintenance and support agreements (including facilities 
maintenance), shall specifically address security risks, 
controls, and procedures for information systems. 
Contractor shall supply each of its Contractor Personnel 
and subcontractors with appropriate, ongoing training 
regarding information security procedures, risks, and 
threats. Contractor shall have an established set of 
procedures to ensure Contractor Personnel and 
subcontractors promptly report actual and/or suspected 
breaches of security. 

 

SECTION 3. (REMOVABLE MEDIA.) 

3. 

Except in the context of Contractor’s routine back-ups or 
as otherwise specifically authorized by County in writing, 
Contractor shall institute strict physical and logical security 
controls to prevent transfer of Personal Data and 
Protected Health Information to any form of Removable 
Media. For purposes of this Exhibit, “Removable Media” 
means portable or removable hard disks, floppy disks, USB 
memory drives, zip disks, optical disks, CDs, DVDs, digital 
film, memory cards (e.g., Secure Digital (SD), Memory 
Sticks (MS), CompactFlash (CF), SmartMedia (SM), 
MultiMediaCard (MMC), and xD-Picture Card (xD)), 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

Except in the context of Contractor’s routine back-ups or 
as otherwise specifically authorized by County in writing, 
Contractor shall institute strict physical and logical security 
controls to prevent transfer of Personal Data and 
Protected Health Information to any form of Removable 
Media. For purposes of this Exhibit, “Removable Media” 
means portable or removable hard disks, floppy disks, USB 
memory drives, zip disks, optical disks, CDs, DVDs, digital 
film, memory cards (e.g., Secure Digital (SD), Memory 
Sticks (MS), CompactFlash (CF), SmartMedia (SM), 
MultiMediaCard (MMC), and xD-Picture Card (xD)), 
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magnetic tape, and all other removable data storage 
media. 

 

 

 

 

 

 

magnetic tape, and all other removable data storage 
media. 

 

SECTION 4. (STORAGE, TRANSMISSION, AND DESTRUCTION OF PROTECTED HEALTH INFORMATION.) 

4. 

All Protected Health Information shall be rendered 
unusable, unreadable, or indecipherable to unauthorized 
individuals in accordance with HIPAA, as amended and 
supplemented by the HITECH Act. Without limiting the 
generality of the foregoing, Contractor will encrypt all 
electronic Protected Health Information (stored and during 
transmission) in accordance with HIPAA and the HITECH 
Act, as implemented by the Department of Health and 
Human Services. If Protected Health Information is no 
longer required to be retained by Contractor under the 
Agreement and applicable law, Contractor shall destroy 
such Protected Health Information by (a) shredding or 
otherwise destroying paper, film, or other hard copy media 
so that the Protected Health Information cannot be read or 
otherwise cannot be reconstructed; and (b) clearing, 
purging, or destroying electronic media containing 
Protected Health Information consistent with NIST Special 
Publication 800-88, Guidelines for Media Sanitization 
[Available at http://www.csrc.nist.gov/] such that the 
Protected Health Information cannot be retrieved.  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

All Protected Health Information shall be rendered 
unusable, unreadable, or indecipherable to unauthorized 
individuals in accordance with HIPAA, as amended and 
supplemented by the HITECH Act. Without limiting the 
generality of the foregoing, Contractor will encrypt all 
electronic Protected Health Information (stored and during 
transmission) in accordance with HIPAA and the HITECH 
Act, as implemented by the Department of Health and 
Human Services. If Protected Health Information is no 
longer required to be retained by Contractor under the 
Agreement and applicable law, Contractor shall destroy 
such Protected Health Information by (a) shredding or 
otherwise destroying paper, film, or other hard copy media 
so that the Protected Health Information cannot be read or 
otherwise cannot be reconstructed; and (b) clearing, 
purging, or destroying electronic media containing 
Protected Health Information consistent with NIST Special 
Publication 800-88, Guidelines for Media Sanitizationi such 
that the Protected Health Information cannot be retrieved.  

 

SECTION 5. (DATA CONTROL; MEDIA DISPOSAL AND SERVICING.) 

5. 

Subject to and without limiting the requirements under 
Section 4 (Storage, Transmission, and Destruction of 
Protected Health Information), Personal Data, Protected 
Health Information, and County Confidential Information 
(i) may only be made available and accessible to those 
parties explicitly authorized under the Agreement or 
otherwise expressly Approved by County in writing; (ii) if 
transferred across the Internet, any wireless network (e.g., 
cellular, 802.11x, or similar technology), or other public or 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 

Subject to and without limiting the requirements under 
Section 4 (Storage, Transmission, and Destruction of 
Protected Health Information), Personal Data, Protected 
Health Information, and County Confidential Information 
(i) may only be made available and accessible to those 
parties explicitly authorized under the Agreement or 
otherwise expressly Approved by County in writing; (ii) if 
transferred across the Internet, any wireless network (e.g., 
cellular, 802.11x, or similar technology), or other public or 
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shared networks, must be protected using appropriate 
encryption technology as designated or Approved by 
County in writing; and (iii) if transferred using Removable 
Media (as defined above) must be sent via a bonded 
courier or protected using encryption technology 
designated or Approved by County in writing. The 
foregoing requirements shall apply to back-up data stored 
by Contractor at off-site facilities. In the event any 
hardware, storage media, or Removable Media must be 
disposed of or sent off-site for servicing, Contractor shall 
ensure all County Confidential Information, including 
Personal Data and Protected Health Information, has been 
cleared, purged, or scrubbed from such hardware and/or 
media using industry best practices (e.g., NIST Special 
Publication 800-88, Guidelines for Media Sanitization 
[Available at http://www.csrc.nist.gov/]). 

 

proposed revision in the adjacent 
column using “track changes.” 

 

 

 

 

 

 

shared networks, must be protected using appropriate 
encryption technology as designated or Approved by 
County in writing; and (iii) if transferred using Removable 
Media (as defined above) must be sent via a bonded 
courier or protected using encryption technology 
designated or Approved by County in writing. The 
foregoing requirements shall apply to back-up data stored 
by Contractor at off-site facilities. In the event any 
hardware, storage media, or Removable Media must be 
disposed of or sent off-site for servicing, Contractor shall 
ensure all County Confidential Information, including 
Personal Data and Protected Health Information, has been 
cleared, purged, or scrubbed from such hardware and/or 
media using industry best practices (e.g., NIST Special 
Publication 800-88, Guidelines for Media Sanitizationii). 

 

SECTION 6. (HARDWARE RETURN.) 

6. 

Upon termination or expiration of the Agreement or at any 
time upon County’s request, Contractor will return all 
hardware, if any, provided by County containing Personal 
Data, Protected Health Information, or County Confidential 
Information to County.  The Personal Data, Protected 
Health Information, and County Confidential Information 
shall not be removed or altered in any way. The hardware 
should be physically sealed and returned via a bonded 
courier or as otherwise directed by County. In the event 
the hardware is owned by Contractor or a third-party, a 
notarized statement, detailing the destruction method 
used and the data sets involved, the date of destruction, 
and the company or individual who performed the 
destruction will be sent to a designated County security 
representative within fifteen (15) days of termination or 
expiration of the Agreement or at any time upon County’s 
request. Contractor’s destruction or erasure of Personal 
Data and Protected Health Information pursuant to this 
Section shall be in compliance with industry Best Practices 
(e.g., NIST Special Publication 800-88, Guidelines for Media 
Sanitization (available at http://www.csrc.nist.gov/)). 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Upon termination or expiration of the Agreement or at any 
time upon County’s request, Contractor will return all 
hardware, if any, provided by County containing Personal 
Data, Protected Health Information, or County Confidential 
Information to County.  The Personal Data, Protected 
Health Information, and County Confidential Information 
shall not be removed or altered in any way. The hardware 
should be physically sealed and returned via a bonded 
courier or as otherwise directed by County. In the event 
the hardware is owned by Contractor or a third-party, a 
notarized statement, detailing the destruction method 
used and the data sets involved, the date of destruction, 
and the company or individual who performed the 
destruction will be sent to a designated County security 
representative within fifteen (15) days of termination or 
expiration of the Agreement or at any time upon County’s 
request. Contractor’s destruction or erasure of Personal 
Data and Protected Health Information pursuant to this 
Section shall be in compliance with industry Best Practices 
(e.g., NIST Special Publication 800-88, Guidelines for Media 
Sanitization (available at http://www.csrc.nist.gov/)). 
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SECTION 7. (PHYSICAL AND ENVIRONMENTAL SECURITY.) 

7. 

Contractor facilities that process Personal Data, Protected 
Health Information, or County Confidential Information 
will be housed in secure areas and protected by perimeter 
security such as barrier access controls (e.g., the use of 
guards and entry badges) that provide a physically secure 
environment from unauthorized access, damage, and 
interference.  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Contractor facilities that process Personal Data, Protected 
Health Information, or County Confidential Information 
will be housed in secure areas and protected by perimeter 
security such as barrier access controls (e.g., the use of 
guards and entry badges) that provide a physically secure 
environment from unauthorized access, damage, and 
interference.  

 

SECTION 8. (COMMUNICATIONS AND OPERATIONAL MANAGEMENT.) 

8. 

 Contractor shall (i) monitor and manage all of its 
information processing facilities, including, without 
limitation, implementing operational procedures, change 
management and incident response procedures; and (ii) 
deploy adequate anti-viral software and adequate back-up 
facilities to ensure essential business information can be 
promptly recovered in the event of a disaster or media 
failure; and (iii) ensure its operating procedures will be 
adequately documented and designed to protect 
information, computer media, and data from theft and 
unauthorized access.  

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

 Contractor shall (i) monitor and manage all of its 
information processing facilities, including, without 
limitation, implementing operational procedures, change 
management and incident response procedures; and (ii) 
deploy adequate anti-viral software and adequate back-up 
facilities to ensure essential business information can be 
promptly recovered in the event of a disaster or media 
failure; and (iii) ensure its operating procedures will be 
adequately documented and designed to protect 
information, computer media, and data from theft and 
unauthorized access.  

 

SECTION 9. (ACCESS CONTROL.) 
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9. 

Contractor shall implement formal procedures to control 
access to its systems, services, and data, including, but not 
limited to, user account management procedures and the 
following controls: 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Contractor shall implement formal procedures to control 
access to its systems, services, and data, including, but not 
limited to, user account management procedures and the 
following controls: 

 

9. Bullet 1 

Network access to both internal and external networked 
services shall be controlled, including, but not limited to, 
the use of properly configured firewalls; 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Network access to both internal and external networked 
services shall be controlled, including, but not limited to, 
the use of properly configured firewalls; 

 

9. Bullet 2 

Operating systems will be used to enforce access controls 
to computer resources including, but not limited to, 
authentication, authorization, and event logging; 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

Operating systems will be used to enforce access controls 
to computer resources including, but not limited to, 
authentication, authorization, and event logging; 
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concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

9. Bullet 3 

Applications will include access control to limit user access 
to information and application system functions; and 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

Applications will include access control to limit user access 
to information and application system functions; and 

 

9. Bullet 4 

All systems will be monitored to detect deviation from 
access control policies and identify suspicious activity. 
Contractor shall record, review and act upon all events in 
accordance with incident response policies set forth below. 

 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

All systems will be monitored to detect deviation from 
access control policies and identify suspicious activity. 
Contractor shall record, review and act upon all events in 
accordance with incident response policies set forth below. 

 



County of Los Angeles 
[**] 

8 Exhibit K.RF (Information Security Requirements Response Form) 
Agreement No. [**] 

 

Section  
Reference 

County Language 
Acceptance  

/ Objection(s) 
Proposed Revisions to County Language 

 

 

 

 

SECTION 10. (COMPLIANCE, RIGHT TO AUDIT, AND INCIDENT NOTIFICATION.) 

10. 

 Contractor will promptly notify (but in no event more than 
twenty-four (24) hours after the occurrence) the 
designated County security contact, or, in the event the 
designated County security contact cannot be reached, the 
County help desk, by telephone and subsequently via 
written letter of any potential or actual security attacks or 
incidents. The notice shall include the approximate date 
and time of the occurrence and a summary of the relevant 
facts, including a description of measures being taken to 
address the occurrence. A security incident includes 
instances in which internal personnel access systems in 
excess of their user rights or use the systems 
inappropriately. In addition, Contractor will provide a 
monthly report of all security incidents noting the actions 
taken. This will be provided via a written letter to the 
County security representative on or before the first (1st) 
week of each calendar month. County or its third party 
designee may, but is not obligated, perform audits and 
security tests of Contractor’s environment that may 
include, but are not limited to, interviews of relevant 
personnel, review of documentation, or technical 
inspection of systems, as they relate to the receipt, 
maintenance, use, retention, and authorized destruction of 
Personal Data, Protected Health Information, and County 
Confidential Information. In the event County desires to 
conduct a penetration test, County and Contractor shall 
determine a mutually agreed upon time for penetration 
testing to occur. Any of County’s regulators shall have the 
same right upon request.  Contractor shall provide all 
information reasonably requested by County in connection 
with any such audits and shall provide reasonable access 
and assistance to County or its regulators upon request. 
Contractor agrees to comply with all reasonable 

Do you accept this provision? 

☐ “Yes”    or   ☐  “No” 

 

If “No,” state clearly your 
objection(s) to the specific 

concept(s) below and provide your 
proposed revision in the adjacent 

column using “track changes.” 

 

 

 

 

 

 

 Contractor will promptly notify (but in no event more than 
twenty-four (24) hours after the occurrence) the 
designated County security contact, or, in the event the 
designated County security contact cannot be reached, the 
County help desk, by telephone and subsequently via 
written letter of any potential or actual security attacks or 
incidents. The notice shall include the approximate date 
and time of the occurrence and a summary of the relevant 
facts, including a description of measures being taken to 
address the occurrence. A security incident includes 
instances in which internal personnel access systems in 
excess of their user rights or use the systems 
inappropriately. In addition, Contractor will provide a 
monthly report of all security incidents noting the actions 
taken. This will be provided via a written letter to the 
County security representative on or before the first (1st) 
week of each calendar month. County or its third party 
designee may, but is not obligated, perform audits and 
security tests of Contractor’s environment that may 
include, but are not limited to, interviews of relevant 
personnel, review of documentation, or technical 
inspection of systems, as they relate to the receipt, 
maintenance, use, retention, and authorized destruction of 
Personal Data, Protected Health Information, and County 
Confidential Information. In the event County desires to 
conduct a penetration test, County and Contractor shall 
determine a mutually agreed upon time for penetration 
testing to occur. Any of County’s regulators shall have the 
same right upon request.  Contractor shall provide all 
information reasonably requested by County in connection 
with any such audits and shall provide reasonable access 
and assistance to County or its regulators upon request. 
Contractor agrees to comply with all reasonable 
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recommendations that result from such inspections, tests, 
and audits within reasonable timeframes. County reserves 
the right to view, upon request, any original security 
reports that Contractor has undertaken on its behalf to 
assess Contractor’s own network security. If requested, 
copies of these reports will be sent via bonded courier to 
the County security contact. Contractor will notify County 
of any new assessments. 

 

recommendations that result from such inspections, tests, 
and audits within reasonable timeframes. County reserves 
the right to view, upon request, any original security 
reports that Contractor has undertaken on its behalf to 
assess Contractor’s own network security. If requested, 
copies of these reports will be sent via bonded courier to 
the County security contact. Contractor will notify County 
of any new assessments. 
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EXHIBIT M 

ADDITIONAL HOSTING SERVICES TERMS AND CONDITIONS 

This Exhibit M (Additional Hosting Services Terms and Conditions) is an attachment and addition to the 
Cost Accounting and Decision Support System and Services Agreement dated _______________, 20___ 
(the “Agreement”). _________________ (“Contractor”) provides Hosting Services, as further described 
in Section 1 (Services) of this Exhibit M (Additional Hosting Services Terms and Conditions). The County of 
Los Angeles, a political subdivision of the State of California (“County”) desires to obtain the Hosting 
Services from Contractor, on the condition that the provisions of this Exhibit M (Additional Hosting 
Services Terms and Conditions), which are deemed a part of and incorporated by reference into the 
Agreement. Unless specifically defined in this Exhibit, capitalized terms shall have the meanings set forth 
in the Agreement.   

1. SERVICES 

1.1 IN GENERAL 

Contractor shall provide and maintain all Services necessary to host the Licensed Software from the 
Hosting Environment such that the CADS System shall perform as defined herein, and in accordance with 
the Specifications, and otherwise in accordance with this Agreement (“Hosting Services”). 

During the Term of the Agreement, Contractor shall provide County with the Hosting Services set forth in 
the Agreement, this Exhibit M (Additional Hosting Services Terms and Conditions), and Exhibit A 
(Statement of Work). In providing the Hosting Services, Contractor shall achieve the Service Levels and 
performance standards set forth in Exhibit E (Service Levels and Performance Standards) (including the 
Service Levels set forth in Section 4.5 (Availability Service Level) and 4.6 (Licensed Software Response 
Times) therein), the Statement of Work, and this Agreement (collectively, the “Service Levels”).   

Contractor shall provide Hosting Services on a 24x7x365 basis. County personnel must have the ability to 
submit Support Requests on a 24x7x365 basis for Hosting Services. 

Contractor shall maintain a Hosting Environment to support the Licensed Software as to the Version(s) 
being utilized by County in accordance with Section 9.7.2 (Contractor’s Revisions) of the Agreement.   

1.2 ATTRIBUTION AND DISCLOSURES  

County may, but is not required to, include such screen credits and/or disclosures for Contractor on the 
web site as County deems necessary or desirable in its sole discretion to distinguish and disclose 
Contractor’s role under the Agreement and as appropriate under applicable state and federal laws. 
Otherwise, County will be under no obligation to provide attribution to Contractor unless otherwise stated 
within an applicable Exhibit to the Agreement or a marking identifying the work as a copyrighted item. 
The content of any terms and conditions presented to users of the Services shall be controlled solely by 
County. In the event of a conflict between Contractor’s privacy policy, if any, and the Agreement, the 
provisions of this Agreement shall govern.   

1.3 USE OF COOKIES ON THE SERVICE 

Contractor shall not use “cookies” or any other online tracking technology for purposes of discovering the 
identity of any users (unless Contractor is specifically authorized hereunder to obtain such information) 
or tracking the activities of a user after they leave the Hosting Services. Information collected from cookies 
shall constitute County Confidential Information and shall be subject to the protections provided in 
Section 6 (Confidentiality) of this Exhibit M (Additional Hosting Services Terms and Conditions) and Section 
19 (Confidentiality) of the Agreement. In no event shall such information be sold or otherwise made 
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available to any third-party. Contractor shall use cookies solely for purposes of fulfilling its obligations 
hereunder. Contractor shall not use cookies from any third-party on its web site. A user’s refusal to accept 
a cookie shall not preclude that user from fully utilizing the functionality of the Hosting Services. For 
purposes of the Agreement, a “cookie” shall mean a block of data that a server on the World Wide Web 
stores on a client system. When a user returns to the same web site, the browser sends a copy of the 
cookie back to the server for administrative purposes. 

2. OPERATIONS AND HOSTING SERVICES  

2.1 HOSTING HARDWARE MAINTENANCE  

Contractor shall schedule and perform maintenance, including preventive maintenance of Hosting 
Hardware, including, but not be limited to, the repair or replacement of all (i) non-functioning or under-
performing Hosting Hardware or (ii) Hosting Hardware no longer supported by its manufacturer and used 
by Contractor for hosting the Licensed Software, in order to maintain the Service Levels and compatibility 
with the Licensed Software, and any Revisions to the Licensed Software, and/or Interfaces.  

Based on Hosting Hardware platforms recommended by Contractor, Contractor shall maintain 
compatibility of the Hosting Services and Licensed Software with new Hosting Hardware, Hosting 
Software, including firmware, operating system software versions, database software versions, Third-
Party Products, and configurations. Contractor shall provide quality assurance, testing processes, and take 
corrective action in collaboration with County personnel to ensure any Licensed Software and Revisions 
to the Licensed Software are suitable for release. Contractor will provide application upgrades, releases, 
versions, etc., for all Hosting Software. 

2.2 PREVENTATIVE MAINTENANCE 

Contractor shall create a schedule of required preventative maintenance tasks for the Hosting 
Environment to ensure that the Hosting Environment and all components thereof are functioning in 
accordance with this Agreement. Such preventative maintenance tasks include, but are not limited to, the 
following:   

(a) Updates, Releases, Enhancements, and Versions for Licensed Software, Interfaces, and 
Hosting Revisions for Hosting Software; and  

(b) review of Error and other logs to ensure any maintenance required to correct any Errors 
and restore the Hosting Environment to normal operations is detected and performed in 
a timely manner and that such information is used to anticipate Errors and make proactive 
Hosting Error Corrections.   

3. HOSTING ENVIRONMENT 

Without limiting Contractor’s responsibilities described herein or otherwise in the Agreement, 
Hosting Services shall include the provision of a Hosting Environment to perform in accordance 
with the Specifications and Service Levels and shall include the following: 

3.1 TECHNICAL ENVIRONMENT 

The Hosting Environment shall include redundant system components, including: 

• Network load balancers, web Servers, application Servers, and database Servers in a 
redundant configuration as applies to all Production domains;   
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• LAN/WAN infrastructure, including networking equipment for an enterprise class data 
center LAN, networking equipment for connection to circuits to County facilities, 
connection cabling, and required peripherals;  

• Storage Area Network (“SAN”) using Redundant Array of Independent Disk (“RAID”) and 
multiple data paths for storing County’s data.  

 
The Hosting Environment shall include, and Contractor shall maintain, separate domains for build, 
test/certification, training, and production. The test/certification environment shall be used to 
validate all Revisions to the Licensed Software and all Hosting Revisions to the Hosting Software. 
The Training domain will be hosted on redundant infrastructure.  More than one (1) non-
production domain may be live on the same hardware server.  Certification and Build domains 
will all be hosted on non-redundant infrastructure. As part of the Hosting Services Contractor shall 
provide the following Hosting Environment domains as further defined in Exhibit C (Fees; 
Contractor Professional Services Rates):   

• Production Infrastructure Domain 

• Certification/Test Infrastructure Domain (full copy) 

• Training Infrastructure Domain (reference copy) 

3.2 PHYSICAL ENVIRONMENT 

The Contractor Primary Data Center and Contractor Secondary Data Center facilities consist of 
multiple data centers each of which are discrete areas and entirely housed within a larger facility 
(buildings within a building). The Contractor Primary Data Center and Contractor Secondary Data 
Center: 

• The data centers shall maintain a resiliency/availability rating of 99.9 (i.e., Tier III, as 
referenced within the Uptime Institute’s Tier classification);  

• Are housed in facilities that are designed, built, and maintained according to the FEMA P-
361 standard (Design and Construction Guidance for Community Safe Rooms), which 
defines a safe haven required to survive an EF-5 tornado event; 

• Utilize sufficient fire detection and suppression systems and processes that protect 
County systems and operations and mitigate negative affects to County systems 
operations in the event of an activation (i.e., VESDA, HFC125 dry agent, secondary backup 
pre-action dry pipe sprinkler system, etc.);  

• Contain dedicated power utility services necessary to maintain operations of the Hosting 
Environment, including electrical service and components (e.g., utility transformers 
serving the building and fuel storage to run emergency generators);  

• Contain the telecommunications network cable rooms necessary to maintain redundant 
operations of the Hosting Environment;  

• Contain Contractor’s on-site hosting personnel;  

• Utilize exterior walls that are made of steel reinforced concrete (a minimum one (1) foot 
thick); and  

• Utilize system of grating, tested to satisfy the FEMA-P361 standard (Design and 
Construction Guidance for Community Safe Rooms), to protect the air exchange portions 
of the roof that cover the chilled water systems and generator farms. 
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The Hosting Environment shall include all necessary facilities and redundant Mechanical, 
Electronic, and Plumbing (“MEP”) components to comply with an availability rating of 99.9% (i.e. 
Tier III, as referenced within the Uptime Institute’s Tier classification) to include: 

(a) Electrical power infrastructure, including utility-provided electrical power, diesel 
generators built to support N+2 availability, an on-site fuel supply adequate to support 
the critical and essential load for at least seventy-two (72) hours, backup local fuel 
delivered by service providers to ensure uninterrupted fuel replenishment, 
Uninterruptible Power Supplies (“UPS”) designed to support N+1 availability until 
generators are online in the event of a disruption of utility-provided power, UPS batteries, 
Power Distribution Units (“PDUs”), emergency power off systems, hydrogen sensors, 
power supplies, transfer switches, load banks, breaker panels, and copper cabling;   

(b) Heating, ventilation and air conditioning (“HVAC”), and digital controls systems (i.e., 
building management) systems built to support N+1 availability to ensure optimal cooling 
to building infrastructure and all equipment locations (i.e. ductworks, computer room air 
conditioners (“CRAC”) units, condensers, cooling towers, thermostat sensors, hot and 
cold aisle distribution systems, humidification systems, etc.); 

(c) Plumbing/conduit systems for the routing of cabling (copper and fiber optics), air, water, 
and fire suppression gasses;  

(d) Fire protection systems, including detection and abatement systems, “cross zoned” heat 
detectors, fire panels, deluge systems, and gaseous system, designed in accordance with 
industry best practices and all National Fire Protection Association codes and standards;  

(e) Facilities, including dedicated cage or similar environments, raised floor systems, 
component racks, cabinets, seismic isolation platforms; and 

(f) Internet and other telecommunications connections delivered into dedicated cage 
environments to provide multiple distribution paths. 

Further facility details regarding the Contractor Primary Data Center and Contractor Secondary 
Data Center shall be provided by Contractor to County on its request. Contractor agrees to refresh 
and improve the Contractor data centers during the Term of this Agreement in a manner, 
determined by Contractor that is consistent with recognized and accepted standards for such 
facilities. 

3.3 PHYSICAL SECURITY ENVIRONMENT 

(a) Contractor shall maintain County’s Hosting Environment in Statement on Standards for 
Attestation Engagements (“SSAE”) 18 certified facilities, or facilities of successor 
certification, with, as to each Data Center: 

• Access controlled through documented procedures; 

• 24x7x365 security and technical engineering staff; 

• Physical access which requires government-issued picture identifications for access 
validation and multi-factor authentication for floor access;  

• Video surveillance monitoring on a 24x7x365 basis; and 
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• Access monitored through internal management and logging systems. 
 

(b) Contractor’s physical environments shall be governed by strict Access Control Lists 
(“ACL”) for physical access to the environments. All data and storage cabinets will be 
contained within Contractor’s Data Centers with access only granted to those with a 
related job responsibility. Both Contractor’s Data Centers and the facilities in which they 
are housed are secured with locks that require proximity cards for physical access.    

(c) Contractor shall maintain comprehensive security policies, procedures, and controls to 
govern, support, and secure the Hosting Environment. Security policies and procedures 
shall be reviewed and updated on a regular basis. Contractor’s security management 
controls shall be reviewed by an independent third-party firm, on an annual basis, 
following SSAE 18 or successor certification, guidelines, and format. 

3.4 HOSTING ENVIRONMENT SECURITY AND WAN CONNECTIVITY 

Contractor shall use secure technology to protect County Data, Personal Data, and other 
Confidential Information of County and the users of the Hosting Services in its storage and 
transmission between the user and the Hosting Environment, which shall include the following: 

(a) WAN Connectivity including primary and secondary communications circuits between the 
Contractor Primary Data Center and Contractor Secondary Data Center and dual points of 
demarcation at County. County will provide layer two routing and a circuit between these 
two (2) points of demarcation, with dedicated bandwidth sufficient to support full failover 
mode in the event of a circuit failure. County will choose two (2) points of demarcation 
which are readily and commercially available via public carriers. The circuits will be 
configured in a manner allowing for automated failover and, at County’s option, will be 
load balanced. The WAN Connectivity will entrust Secure Socket Layer (“SSL”) signed 
certificates using a minimum 128 bit encryption. A VPN connection utilizing County’s 
internet connection will be established utilizing Internet Protocol Security (“IPsec”) with 
a minimum of 168 bit Triple Data Encryption Standard (“DES”). The VPN connection will 
represent the failover option in the event the primary and secondary communications 
circuits are unavailable.   

(b) A network structure protected by redundant clustered firewalls and monitored with 
intrusion prevention systems. All security systems shall be from leading security industry 
vendors, implemented in conjunction with Contractor’s third-party security firms, and 
validated by Contractor’s separate third-party vulnerability/penetration testing firms. The 
firewall logs shall be reviewed weekly and analyzed proactively by enterprise security 
management systems to identify security threats. The Hosting Environment shall be 
safeguarded using Network Address Translation (“NAT”), Internet Protocol (IP) 
masquerading, port redirection, non-routable IP addressing and ACL’s, multi-factor 
authentication, and management network segregation. 

(c) Background investigations will be performed in accordance with Contractor’s policies and 
procedures for all Contractor Personnel performing work at Contractor’s sites under this 
Agreement. All Contractor’s hosting and support staff shall go through security and 
privacy training prior to being provided physical access to the Contractor Primary Data 
Center or Contractor Secondary Data Center. 
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(d) Multi-factor devices to access managerial functionality within the environment for 
administrative access. All user access shall be monitored and managed by the 
Contractor’s security/compliance department. All Servers, Hosting Hardware devices, 
software applications, user accounts, security devices, and technical services shall be fully 
audited and managed in real time by enterprise management and notification systems. 
Any account, physical, environmental, or security change shall be immediately identified 
and trigger a notification to all Contractor hosting and security staff. Contractor’s 
enterprise management systems shall immediately provide an ISO compliance dashboard 
showing full compliance status with all applicable environmental controls. 

(e) The maintenance of security by restricting access points to all production environments. 
Strong password rules shall be enforced and the Hosting Environment shall be constantly 
updated to the vendor-recommended patch levels for security. The Hosting Environment 
shall be hardened by disabling any non-critical ports, users, protocols, and processes, 
following vendor’s “best practice” recommendations for security. All environmental 
operating systems access shall require multi-factor authentication. 

(f) Operations to identify and manage risks and vulnerabilities that could affect the 
Contractor’s ability to provide reliable Hosting Services to County. These processes shall 
require Contractor management to assign a risk profile to all assets within the Hosting 
Environment, including Hosting Hardware, software, services, staff, and client data. Each 
asset and its applicable risk and vulnerabilities shall be tracked, monitored, and reviewed 
on a regular basis. Any new assets shall be evaluated based upon a risk rating formula. 
The hosting operations executives shall meet periodically to discuss the risks Contractor 
is facing. These shall include various aspects of financial and technological risks, including 
risks introduced by changes in the nature of services provided and processing when 
applicable. In addition, Contractor’s department managers shall meet with its staff on a 
regular basis to discuss any outstanding issues pertaining to their function within 
Contractor’s organization. 

(g) Extensive change management policies, procedures, and controls. All non-routine 
environment changes shall require approvals, extensive testing, and full documentation 
prior to being implemented within the Hosting Environment. 

(h) Extensive incident management and monitoring procedures for the Hosting Environment. 
Contractor shall notify County of any attacks, service interruption, or threatened or 
suspected breach of security against the Servers and/or Hosting Services in accordance 
with the requirements of this Agreement, Exhibit E (Service Levels and Performance 
Standards), and Exhibit F (Business Associate).   

3.5 HOSTING REVISIONS 

(a) Contractor shall implement Hosting Revisions in the Hosting Environment on a regular 
basis, provided Contractor shall not knowingly implement such Hosting Revisions if the 
Hosting Revisions could adversely impact performance of the CADS System without direct 
coordination with the County Project Manager.   

(b) Other than the Hosting Services fee, there shall be no other change or cost to County 
associated with Hosting Revisions.   
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(c) Any Hosting Revisions are expected to comply with federal and state laws and regulations 
at no additional cost over the monthly Hosting Services fee for Hosting Services under the 
Agreement.  

(d) Contractor shall provide County with Hosting Revisions, revised related Documentation, 
and, if necessary, modified procedures, to correct any failure of the Hosting Environment 
to operate in accordance with the Specifications. 

3.6 HOSTING HARDWARE REFRESH SERVICES 

Throughout the Term, Contractor shall review at least once every twelve (12) calendar months 
the performance of the Hosting Environment to determine the need for Refresh Services to the 
Hosting Hardware currently being used to provide the Hosting Services. Contractor shall provide 
all Hosting Services required to implement this Section 3.6 (Hosting Hardware Refresh Services) 
at no additional charge to County except to the extent included in Exhibit C (Fees; Contractor 
Professional Services Rates) or as otherwise approved in a Statement of Work. Contractor will 
upgrade and replace all Hosting Hardware in accordance with (a) the technical architecture and 
standards and timeframes required pursuant to any Statement of Work, and (b) as otherwise 
required to deliver the Hosting Services in accordance with this Agreement. The Services provided 
pursuant to this Section 3.6 (Hosting Hardware Refresh Services) are collectively referred to as 
“Refresh Services” and require County Approval prior to implementation. 

4. IN-HOUSE SOLUTION 

Upon County’s election, Contractor agrees to make the Licensed Software and Hardware available 
to County to utilize from County internal facilities or its designated third-party data center (the 
“In-House Solution”). At any time during the term of this Agreement, County may, in its sole 
discretion, elect to transition the Hosting Services to an In-House Solution and terminate the 
Hosting Services, for no additional license fee as to the Licensed Software. Should County elect to 
transition the Hosting Services to an In-House Solution and terminate the Hosting Services, County 
will notify Contractor in writing of its election to transition concurrently with its notice of 
termination of the Hosting Services. Upon such notice, Contractor and County will work together 
to develop a migration plan and Contractor will provide County with the following: (a) the cost of 
required Hardware and Third-Party Products necessary to operate the In-House Solution; and (b) 
Optional Work necessary for the transition pursuant to a mutually agreed Statement of Work.  

In the event of such an election, (i) the license grants will continue as provided in the Agreement; 
(ii) any recurring fees associated with any Hosted Services shall stop on the date of County’s 
Acceptance of the In-House Solution; and (iii) all other terms of the Agreement shall remain 
unchanged, provided that Exhibit E (Service Levels and Performance Standards) would require 
modifications depending on the nature of the Services terminated and/or retained by County.   

Acceptance of the In-House Solution shall mean the In-House Solution is operating on the 
Recommended Configuration in material conformance with the Specifications. Acceptance 
Testing shall commence, as provided in Section 12 (Acceptance) of the Agreement, upon 
Contractor’s written notification to County that the implementation Services described above 
have been completed and that the In-House Solution is ready for Use by County in a Production 
Environment. For the purposes of this Section 4 (In-House Solution), the term “Use” means to 
copy, install, access, execute, operate, and run the In-House Solution for test, development, and 
production purposes. For purposes of this Section, “Recommended Configuration” for the In-
House Solution developed upon County’s election of the In-House Solution option, shall mean the 
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computer platform(s), operating system(s), applications, interface engine, network infrastructure, 
connectivity, and workstation configurations recommended by Contractor for use with the In-
House Solution. 

5. ADDITIONAL WARRANTIES 

The following language is to be added to Section 17.1 (Contractor’s Warranties) of the Agreement 
in addition to the Warranties requirements in the Agreement. 

5.1 NO DELIVERY OF SOFTWARE 

Contractor represents and warrants that, in connection with Hosting Services, Contractor 
shall not deliver for installation on County’s systems any software or programming, 
whether created or developed by Contractor or a third-party, except in connection with 
Contractor’s provision of the Hosting Services or other Services under this Agreement. 

5.2 SERVICES NOT TO BE WITHHELD OR SUSPENDED 

Contractor represents and warrants that, provided County continues to timely make all 
undisputed payments, during the Term of this Agreement, Contractor will not withhold 
or suspend Hosting Services provided hereunder, for any reason, including but not limited 
to a Dispute between the Parties arising under this Agreement. 

6. CONFIDENTIALITY 

The following language is to be added to Section 19 (Confidentiality) of the Agreement in addition 
to the confidentiality requirements in Agreement. 

6.1 SOLICITATION OF COUNTY USERS 

During the Term of the Agreement and thereafter in perpetuity, Contractor agrees not to 
use Personal Data, whether directly or indirectly, to target or solicit County users or those 
of its subsidiaries, affiliates with County or commit any other act, or assist others to 
commit any other act, which , and joint ventures, as such, on behalf of itself or any third-
party, including but not limited to, on behalf of entities that provide healthcare related 
services in direct competition might injure the business of County. Contractor agrees that 
it will not use or sell to others lists containing information obtained in connection with 
this Agreement about any County users. Nothing contained herein shall preclude 
Contractor from providing services to any County user who independently contacts 
Contractor, who is responding to a general solicitation of Contractor, or is contacted by 
Contractor based on information independently derived by Contractor. 

6.2 COUNTY DATA 

For the avoidance of doubt, all County Data shall be treated by Contractor as Confidential 
Information under this Agreement even if such County Data, or portions thereof, would 
otherwise fall under one or more of the foregoing exceptions. 

7. SECURITY 

The following language is to be added to Section 20 (Security) of the Agreement in addition to the 
security requirements in the Agreement. 

7.1 STORAGE OF PERSONAL DATA 

All Personal Data must be stored in a physically and logically secure environment that 
protects it from unauthorized access, modification, theft, misuse, and destruction. In 



 

County of Los Angeles 
[**] 

9 Exhibit M (Additional Hosting Services Terms and 
Conditions) 

Agreement No. [**] 
 

 

addition to the general standards set forth above, Contractor will maintain an adequate 
level of physical security controls over its facilities including, but not limited to, 
appropriate alarm systems, fire suppression, access controls (including off-hour controls) 
which may include visitor access procedures, security guard force, video surveillance, and 
staff egress searches. Further, Contractor will maintain an adequate level of data security 
controls, including, but not limited to, logical access controls including user sign-on 
identification and authentication, data access controls (e.g., password protection of your 
applications, data files, and libraries), accountability tracking, anti-virus software, secured 
printers, restricted download to disk capability, and provision for system backup. 

8. DISASTER RECOVERY AND BUSINESS CONTINUITY 

The following language is to be added to the Section 22 (Disaster Recovery/Business Continuity) 
of the Agreement. 

8.1 DISASTER RECOVERY AND BUSINESS CONTINUITY PLAN 

Contractor shall establish, implement, and maintain business continuity, recovery, and 
disruption avoidance procedures for those facilities where the Hosting Services will be 
performed and for the personnel performing the Services that conform with the Business 
Continuity Guidelines as described in Exhibit M.1 (Business Continuity Guidelines). 
Contractor shall provide County with a written copy of its disaster recovery and business 
continuity plan (“DR/BC Plan”) as Exhibit M.1-1 (Disaster Recovery and Business 
Continuity Plan) and all updates thereto during the Term of this Agreement. Any future 
updates or revisions to the DR/BC Plan, processes, and procedures shall be no less 
protective than the DR/BC Plan in effect as of the Effective Date. In addition to the 
requirements stated in this Section 8 (Disaster Recovery and Business Continuity), Exhibit 
M.1 (Business Continuity Guidelines), any recovery-specific addendums provided by 
County that reference this Agreement or the relevant Statements of Work may provide 
additional detailed specifications for recovery as appropriate to County’s requirements. 

In the event of an unplanned interruption of the Hosting Services, Contractor’s alternate 
data center will be invoked, with production computing systems being recovered first, 
followed by non-production computing systems. In an unplanned interruption of the 
Hosting Services, Contractor will use reasonable efforts to recover County systems and 
Hosting Services as quickly as possible. 

In the event of an unplanned interruption of the Hosting Services, Contractor’s emergency 
response team will be mobilized. The CADS System backups will be used to recover the 
production Hosting Services in the Contractor Secondary Data Center, equipment (e.g., 
servers, storage) will be provisioned as quickly as possible, and recovery of County's 
production Hosting Services will begin. As County's recovery processes complete, County 
will be notified to begin testing the recovered Hosting Services in preparation to return 
the Hosting Services to the end-users. 

8.2 PLAN AUDIT 

Contractor shall have an annual audit performed of its DR/BC Plan, and shall provide 
County with a summary of: (a) the results of the audit report, and (b) the corrective 
actions or modifications, if any, Contractor will implement in response to the audit.   
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8.3 PLAN TESTING 

On at least an annual basis, Contractor shall test its DR/BC Plan, including activation of its 
backup facilities and capabilities, and review and update the DR/BC Plan accordingly. 
Within thirty (30) calendar days of completion of each such test, Contractor shall provide 
County with a summary of the test results and actions taken in response to the test of the 
DR/BC Plan. Contractor shall provide reasonable evidence that any identified deficiencies 
discovered through either testing or an audit have been corrected and verified through 
additional testing.   

8.4 ONSITE REVIEW OF CONTRACTOR FACILITIES 

Upon reasonable advance written notice, County may, at its option, elect to conduct 
onsite reviews of Contractors’ facilities for, but not limited to:   

(a) assessing the viability of recovery processes, procedures, and facilities;  

(b) ensuring that Contractor Personnel are fully aware and currently trained on 
recovery processes and procedures; and 

(c) assessing the safety and soundness of primary and recovery facilities. 

8.5 RECOVERY TIME REQUIREMENT 

Contractor shall provide business continuity for both production use and business 
continuity environments according to the DR/BC Plan as described in Exhibit M.1-1 
(Disaster Recovery and Business Continuity Plan), which shall include providing a Hosting 
Environment at a High Availability.  “High Availability” shall mean the availability of 
Contractor Secondary Data Center to be utilized in the event the Contractor's Primary 
Data Center becomes unavailable, is malfunctioning or otherwise fails to meet 
Specifications. In an unplanned interruption of the Hosting Services, Contractor will 
recover the Hosting Services as quickly as possible, and Contractor will escalate the issue 
to the Contractor Project Director. Working with the joint County/Contractor situation 
management teams, Contractor will establish an estimated time for recovery of the 
Hosting Services and coordinate with County to implement the most appropriate ongoing 
communication plan until the Hosting Services have been recovered. The Contractor 
Secondary Data Center becomes available for Production Use in ____ (__) hour or less 
from an event in which the Contractor Primary Data Center becomes unavailable, is 
malfunctioning or otherwise fails to meet Specifications (“Recovery Time Objective.”)  
Also, Contractors Secondary Data Center will become available for Production Use with 
loss of data submitted by user limited to ____ (__) minutes or less, for transactions that 
have not been committed to the database at the time of failure in the Contractor Primary 
Data Center (“Recovery Point Objective”).   

8.6 CONTRACTOR SECONDARY DATA CENTER 

As of the Effective Date, Contractor shall have a Secondary Data Center in an alternate 
location deemed to be geographically dispersed. The Contractor Secondary Data Center 
shall not be located on the same electrical power grid or same telecommunications lines 
or the same: (a) floodplain, (b) line of prevailing weather patterns, (c) earthquake fault 
zone, or (d) tsunami susceptible coastal region as the Contractor Primary Data Center. 
Contractor shall ensure the recovery site will be properly equipped with sufficient backup 
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generators dedicated for Contractor’s use to support all Services, with the amount of fuel 
on-site that will enable the site to operate for seventy-two (72) hours or whatever the 
local maximum fuel storage regulations will allow. Contractor shall provide a written 
confirmation that it has in place written agreements with primary and backup local fuel 
service providers to ensure uninterrupted replenishment of Contractor’s supplies. 
Contractor shall provide written confirmation that its local fuel suppliers are not 
dependent on public commercial power in order to fulfill this requirement. Contractor is 
committed to continuous operation of the Hosting Environment including fuel for its 
redundant generators, however, the specific generator load capacity in the event of an 
outage is dependent on the conditions and cannot be specifically identified. Contractor 
shall ensure that the DR/BC Plan and recovery processes and procedures support 
relocation of Hosting Services performed to the recovery site to meet the requirements 
of this Agreement and all applicable Service Levels. 

8.7 DR/BC PLAN SUBMISSION 

If the recovery facility is not permanently dedicated to recovery of services provided to 
County, Contractor shall provide documented procedures and agreements with any other 
user of the facility that such users will be preempted to provide the capacity to meet the 
requirements of this Agreement. Contractor shall ensure the DR/BC Plan and recovery 
processes and procedures support relocation of Services to the recovery site to meet the 
requirements of this Agreement and all applicable Service Levels. The DR/BC Plan and all 
recovery processes, policies, and facilities must be submitted to County for approval by 
four (4) weeks prior to the start of provision of the Hosting Services covered by this 
Agreement. The DR/BC Plan shall be tested prior to the start of provision of the Hosting 
Services covered by this Agreement.  

8.8 BACKUP COPIES 

Contractor shall create daily backup copies of all County Data and other work related to 
the Services and shall transmit (either electronically or via physical backup media) such 
copies to a backup facility each day such that the maximum data loss from the complete 
loss of the primary facility is no more than twenty-four (24) hours. The backup facility 
must be in a secured and accessible location that is geographically dispersed from the 
primary facility.  

8.9 ALTERNATE SITES OR STORAGE FACILITIES 

Contractor shall ensure that the provisions for information security, physical security, and 
information privacy specified in this Agreement are implemented at any alternate or 
backup site or storage facility and for any information transmitted between the primary 
site and alternate sites or storage facilities. 

8.10 RIGHT TO TERMINATE 

In the event Contractor fails to develop the foregoing recovery site and continuity 
practices described within this Section 8 (Disaster Recovery and Business Continuity) 
within the prescribed time, County may, in its sole discretion, terminate this Agreement 
without further obligation, including payment of any stranded costs.   
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8.11 FORCE MAJEURE NOT APPLICABLE 

The provisions of Section 29.1 (Force Majeure) of the Agreement relating to events of 
force majeure shall not relieve Contractor of its obligations under this Section 8 (Disaster 
Recovery and Business Continuity).   

9. HOSTING SERVICES ASSUMPTIONS REGARDING INFRASTRUCTURE DOMAINS 

The Hosting Services are provided with the assumption that the following infrastructure domains 
will be provided by Contractor: 

Infrastructure Domain Infrastructure Domain Description 

Production 
Infrastructure Domain 

One (1) Production Infrastructure Domain available in accordance 
with the Implementation Services and Exhibit A.5 (Project Work 
Plan) and continuing through the Support Term. 

Certification 
Infrastructure Domain 
(Non-Production) 

One (1) Certification Infrastructure Domain (Non-Production) 
available in accordance with the Implementation Services and 
Exhibit A.5 (Project Work Plan) and continuing through the 
Support Term (this Infrastructure Domain utilizes a full Data copy 
of the Production Infrastructure Domain).  (Note:  The certification 
domain is used for ongoing testing and end-user training.) 

Build Infrastructure 
Domain (Non-
Production) 

One (1) Build Infrastructure Domain (Non-Production) available in 
accordance with the Implementation Services and Exhibit A.5 
(Project Work Plan) and continuing through the Support Term (this 
Infrastructure Domain utilizes a full Data copy of the Production 
Infrastructure Domain.   

Training Infrastructure 
Domain (Non-
Production) 

One (1) Training Infrastructure Domain (Non-Production) available 
in accordance with the Implementation Services and Exhibit A.5 
(Project Work Plan) and continuing through the Support Term (this 
Infrastructure Domain utilizes a reference Data copy of the 
appropriate source Infrastructure Domain, and does not include a 
full copy of the Production Infrastructure Domain).   

Mock Infrastructure 
Domain (Non-
Production) 

One (1) Mock Infrastructure Domain (Non-Production)  to support 
the implementation of Mock Upgrades available in accordance 
with the Implementation Services and Exhibit A.5 (Project Work 
Plan) and continuing through the Support Term (this Infrastructure 
Domain utilizes a reference Data copy of the Production 
Infrastructure Domain, and does not include a full copy of the 
Production Infrastructure Domain). 

Training Infrastructure 
Domain 2 (Non-
Production)  

One additional (1) Training Infrastructure Domain (Non-
Production) available in accordance with the Implementation 
Services and Exhibit A.5 (Project Work Plan) and continuing 
through the Support Term (this Infrastructure Domain utilizes a 
reference Data copy of the appropriate source Infrastructure 
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Domain, and does not include a full copy of the Production 
Infrastructure Domain).   

Sandbox Infrastructure 
Domain (Non-
Production) 

One (1) Sandbox Infrastructure Domain (Non-Production) available 
in accordance with the Implementation Services and Exhibit A.5 
(Project Work Plan) and continuing through the Support Term (this 
Infrastructure Domain utilizes a reference Data copy of the 
appropriate source Infrastructure Domain, and does not include a 
full copy of the Production Infrastructure Domain).   
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EXHIBIT M.1 

BUSINESS CONTINUITY GUIDELINES 

The following represent guidelines for Contractor’s Business Continuity programs in support of County.  
Contractor shall provide County with a written copy of its disaster recovery and business continuity plan 
(collectively, the “DR/BC Plan”) as “Exhibit M.1-1 (Disaster Recovery and Business Continuity Plan).” 

Contractor must be able to demonstrate a viable Business Continuity program that includes Planning, 
Testing, and Reporting components which will support contracted Service Level Agreements.  Contractor 
must also demonstrate a process by which the overall program is maintained and kept current.  Contractor 
shall certify on a quarterly basis to County that all required plan maintenance has been performed and 
that the plan is up to date. 

1. The Plan shall include, but is not limited to, the following content: 

 1.1 Overall Program Description: 

(a) Affiliate name, description, and operational location(s) 

(b) Version Information: 

(i) Current Version and Approval Date 

(ii) Version History 

(c) Most Recent Test Date 

(d) Plan Author, Owner, and Approver 

 1.2 For each function performed on behalf of County: 

(a) Description including location(s), both primary and backup, where work is 
performed as well as Service Level Agreement  

(b) Criticality as agreed between Contractor and County 

(c) Recovery requirements including: 

(i) Recovery Time Objective 

(ii) Recovery Point Objective (if applicable) 

(iii) Recovery Capacity Objective 

(d) Recovery capability for potential service disruptions including but not limited to: 

(i) National and/or Regional risks such as weather hazards, political issues, 
geologic instability, etc. 

(ii) Loss of primary workspace 

(iii) Loss of supporting infrastructure – telecommunications, networks, etc. 

(iv) Loss of critical third party contractors 

(v) Unavailability of personnel – all potential situations including but not 
limited to widespread medical emergencies including pandemics 
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(e) Recovery Strategies  

1.3 Recovery Team including roles, responsibilities, staffing, training, and awareness 
programs 

1.4 Internal notification and escalation process 

1.5 Notification and disruption management process with County and other external 
entities 

1.6 Site evacuation and/or relocation strategies 

1.7 Detailed tasks and procedures including but not limited to: 

(a) Tasks to be performed and estimated duration 

(b) Dependencies 

(c) Required providers, sub-contractors, and suppliers 

(i) Including contact information, access/account numbers, activation 
instructions and authorized personnel at Contractor who may initiate 
Contractor recovery activities 

1.8 Evidence that Contractor has required and verified Recovery capability of sub-providers 
and other parties that Contractor is dependent on to provide Services to County. 

2. The Test Planning Process shall include, but is not limited to, the following content: 

2.1 Testing Methodology, Scope, and Objectives including but not limited to: 

(a) Support for Plan and Contract requirements 

(b) Documentation of variances between test objectives and contract requirements 
(if any) 

(c) Documentation of variances between test and actual disruption recovery 
processes (if any) 

(d) Performance measurement requirements 

(e) Success criteria 

(f) Issue tracking, management, and resolution processes and procedures 

(g) Involvement of external entities such as County, infrastructure providers, and 
third party Contractors 

2.2 Test Environment Setup and Execution including but not limited to: 

(a) Environment configuration and capacities  

(i) Documentation of variances between test and production environments 
such as transactions, number of users, data source sizing, etc. 

(b) Test cases and execution scripts 

(c) Resource requirements including but not limited to: 
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(i) Technology and facility infrastructure 

(ii) Personnel – primary and backup staff participation 

(iii) External entity involvement 

(d) Measures to isolate production systems from possible disruption during the 
course of testing 

3. The Test Reporting Process shall include, but is not limited to, the following content: 

3.1 Testing results summary including overall success or failure of the test 

3.2 Testing results vs. objectives 

(a) Explanation of discrepancies (if any) 

3.3 Listing of issues from prior tests that were confirmed as being resolved with this 
exercise 

3.4 Listing of issues identified including priority, responsible party and schedule for 
resolution 

3.5 Statement as to whether test results demonstrate ability to meet contract requirements 
should a real disruption occur 

3.6 Final test plan that was used (as an appendix) 

 

 




